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PHAN Md DAU 

Dieu le Tiing cong ty Thang Long - CTCP dugc Dai hOi dOng c6 (long thanh 1Sp thong 

qua ngay 7/5/2014 va ducyc sua dOi lAn thu 7 ngay 21/4/2023. 

I. DINH NGIIIIA CAC THUAT 	TRONG DIEU LE 

Dieu 1. Dinh nghia 

1. Trong Dieu le nay, nhang thuSt ngir duqi day se duqc hieu nhu sau: 

a. "Timg cong ty" IA TOng c6ng ty Thang Long - CTCP. 

b. "Dieu 1§" c6 nghia IA Dieu le t6 chirc va hog dOng cua TOng cong ty Thang Long —

CTCP; 

c. "Vim (lieu le" la tong menh gia co phAn (la ban dm TOng cong ty va quy dinh tai 

Dieu 5 cUa. Dieu le nay; 

d. "CO (Tong" co nghia la bAt kS/ to chirc, ca nhan nao ser hau it nhAt 1 co phAn cua 

TOng cong ty; 

e. "HOi ding quail tri" hoc "HDQT" co nghia la HOi dOng quan tri cua TOng ding 

ty; 

f. "Co (long 16n" la co dong duqc quy dinh tai khoan 18 Dieu 4 LuSt Chimg khoan; 

g. "Lu;at Doanh nghiep" c6 nghia la LuSt. Doanh nghiep s6 59/2020/QH14 ngay 

17/06/2020 va cac van ban sira doi, b6 sung, huang dAn thi hanh lust nay; 

h. "Ludt Chirng khofin" co nghia la LuSt Chung khoan s6 54/2019/QH14 ngay 

26/11/2019 va cac van ban sira d6i, b6 sung, huang dAn thi ha.nh luSt nay; 

i. "Ngay thanh 14" la ngay TOng cong ty Thang Long — CTCP duqc cap Gidy chUng 

nh4n clang ky doanh nghiep lan au; 

j. "Ngiroi quail 1ST" hay "Nguiri quail ly TOng cong ty" bao gom Chu tich Hqi d6ng 

quan tri, thanh vien Hoi 'ding quan tri, Tong giarn d6c, Pho TOng giam d6c, Ke 

town tnrang. 

k. "Nguiri có lien quan" la ca nhan hoSc t6 chirc nao duqc quy dinh tai Khoan 23 

Dieu 4 dm LuSt Doanh nghiep va Khoan 46 Dieu 4 LuSt. Chimg Khoan; 

1. "ThiYi hail ho#t dOng" la thai hail hog Ong cua TOng cong ty Thang Long —

CTCP duqc quy dinh tai Dieu 2 cila Dieu le nay. 

m. "ViOt Nam" la nuOc COng hod Xa hOi Chu nghia Viet Nam. 

2. Trong Dieu le nay, cac tham chieu tai mOt hoc mOt s6 quy dinh hoac van ban khac 

se bao gOm ca nhung sua d6i hoSc van ban thay the chimg. 
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3. Cac tieu de (chwang, ctieu ciia DMu re nay) duvc sir dyng nham thub tien cho vi'ec 

hieu nOi dung va khong anh huamg tai not dung ciia Dieu le nay; 

4. Cac tir ho4c thu4 ngit da" duqc dinh nghia trong Luat Doanh nghiep, Lu4t Chimg 

khoan (neu khong mau than vai chii the ho4c ngir earth) se CO nghia tucmg ty trong 

Dieu le nay. 

II. TEN, HiNH THeC, TRV SO, CHI NHANH, VAN PHONG DAI DitN VA 

THOI HAN HOAT BONG CUA TONG CONG TY 

Dieu 2. Ten, hinh thirc, tru so*, chi nhanh, van phong t ai din va thiri 11#12 hot 

dOng ciia TOng ding ty 

1. Ten T6ng ding ty 

Ten tieng Viet: TONG CONG TY THANG LONG — CTCP 

Ten tieng Anh: THANG LONG JOINT STOCK CORPORATION 

Ten viet tat: TLG 

Ma chimg khodn: TTL 

2. T6ng Ong ty la Cong ty c6 phan CO to each phap nhan phu hcfp \fed phap luat hien 

hanh dm Viet Nam. 

3. Try so clang 147 cua T6ng Ong ty: 

Dia chi try sal chinh: s6 72 duamg Nguyen Chi Thanh, phuamg Lang Thucmg, qub 

D6ng Da, thanh ph6 Ha NOi. 

Dien thoai: (84.24) 38343087 	 Fax: (84.24) 38345212 

Email: tlg@tlg.com.vn  

Website: www.tlg.com.vn  

4. T6ng Ong ty co 01 Nguai dai din theo phap luast, Tang Giam d6c la dai din theo 

phap 10.'t cua T6ng Ong ty. T6ng eking ty phai b6 nhiem nguai dai dien phap luat 

mai trong yang kh6ng qua 30 ngay ke tir ngay nguari dai din phap 1114 cu tir nhiem 

va duqc HDQT chip thuan ho4c cac tnramg licrp khac clan den viec nguai dai din 

phap lulat cua T6ng c6ng ty khong thkrc hien &rye nhiem vy, quyen han cua minh. 

Trong thai gian tam thai chua CO nguai dai din theo phap 1u4t, HDQT se guy& 

dinh chi dinh Chu tich HDQT ho4c thanh vien HDQT khdc nau T6ng cong ty 

khOng CO Chu tich HDQT ho4c Chu tich HDQT khong the thirc hien ducfc cac 

nhiem vy, quyen han &me giao, thay mat T6ng Ong ty ky ket cac tai lieu, h9p 

d6rig, tham gia cac giao dich vai cac ben thir ba. 

5. Tiing ding ty co the thanh lap Ong ty con, au fix, gOp von vao cac cong ty thanh 
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vien; thanh 14p chi nhanh va van phong dai dien va thiet 14p he th6ng dai 1Y, dia 

diem kinh doanh tai dia ban kinh doanh de thqc hien cac muc tieu hog Ong cua 

T6ng ding ty phu hqp \Tad nghi guy& cua HQi diNng quan tri va trong pham vi luast 

phap cho phep. 

6. Trir khi chant dirt hoat d4:5ng tnrac thai han theo Dieu 47 Dieu le nay, thai han hoat 

dOng cita T6ng cong ty se bat clau tir ngay thanh Yap va la v6 thai han. 

III. MVC TIED, PHAM VI KINH DOANH VA HOAT DQNG CUA CONG TY 

Dieu 3. Muc tieu hoat dOng cila 'Ding cong ty 

1. N anh nghe kinh doanh cua Tting cong ty: 

STT Ten nganh, nghe kinh doanh MA nginh, 
nghe kinh 

doanh 

1 
Kinh doanh bat dOng san, quyen sir dung dat thuOc chi' sec hiru, chi' sir 

dung hoac di thue 
6810 

2 Dich vu luu trii ngan ngay 5510 

3 Van tai hang hOa bang dtr6ng b0 4933 

4 Ban bu6n kim lc* va quang kim loai 4662 

5 Ban buon vat li'0, thiet bi lap (lat. khac trong xay dung 4663 

6 Hog dOng xay dung chuyen dung khac 4390 

7 Cho thue xe co dOng ca 7710 

8 
Van tai hanh khach duangb0 trong nOi thanh, ngoai thanh (trir van tai 

bang xe buyt) 
4931 

9 Kho bai va ltru gift hang Ma 5210 

10 Xay dtmg cong trinh duiyng sat 4211 

11 Xfiy dung cong trinh throng hi) 
4212 

(chinh) 

12 Kim tra va phan tich ky thuat 7120 

13 Xay dtmg cong trinh ky thuat dan dung khac 4299 

14 Sim chira may moc, thik bi 3312 

15 San xuat cac eau ki0 kim lo4i 2511 

16 Gia cong co khi; xirUr va tang phii kim 14 2592 

17 San xuat san pham khac bang kim 14 chua dtrqc phan vao dau 2599 

18 Kay dimg nha de a 4101 
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19 Xay dung nha khong de 6 4102 

20dau 

Hog dOng dich vu hO try kink doanh khac con lai chua dugc phan vao 
8299 

21 Cung img va quan1S,  nguilin lao dOng 7830 

22 

Hog dOng kien triic va to van ky thuAt c6 lien quan 
Chi tiet: Thiet ice cong trinh cat', duong b0 - Giam sat thi cong xay dung 

cong trinh cAu, &rang bk) - Thiet ke ket call cong trinh dan dung, cong 

nghiep - Giam sat thi cong xay dkmg cong trinh duimg b0, dan dung va 

cong nghiep - Giam sat cong trinh thuSrlqi - Tham tra thiet ke ICY thIl4t, 

thiet ke ky thuAt thi cong va tong du toan cong trinh xay dung (chi hoat 

Ong theo cluing chi hanh nghe) 

7110 

23, 
Hog d6ng thiet ke chuyen dung 

, 
Chi tiet: Thiet ke do hoa 

7410 

24 San xuAt be tong va cac san pham tir be tong, xi mang va thach cao 2395 

25 
San xuat thiet bi dien khac 2790 

26 
Lap dat may mac va thiet bi cong nghiep 3320 

27 Xay dung cong trinh dien 4221 

28 

Ban le o to con (loci 9 ch8 ngiii tra xuOng) 
(Khong bao gam hocrt clang dciu gia theo Dib 23, 24, 25 Luat Delu gia tai 

san nam 2016) 

4512 

29 

WV,  6 to va xe co d6ng co khac 
(Khong bao gam hoot clang dou gia theo Dieu 23, 24, 25 Luat Datu gia tai 

san nam 2016) 

4513 

30 Bao duCmg, sira chila 6 to va xe c6 dOng co khac 4520 

31 Van tai du6ng Ong 4940 

32 Moi giai hcfp dOng hang hod va chimg khoan 

Chi flit: Mai giai licrp clang hang hoc: 

6612 

33 

Ttr van, m6i gi6i, dau gia bat d6ng san, dau gia quy'en sir dung dat 

Chi tiet: - Dich vu quart V,  bat d6ng san - Dich vu to van bat &Ong san -

San giao dich bat d6ng san - Kinh doanh dich vu moi giai bat d6ng san 

(Theo Diiu 62, Diu 69, Dib 74, Dib 75 Luat Kinh doanh Mit clang san 

nam 2014) 

6820 

34 Hog d6ng dm tru so van phong 7010 

35 Dich vu hanh chinh van phong tong hgp 8211 
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36 San xuAt plastics va cao su tong h9p clang nguyen sinh 2013 

37 San xuAt san phAm tir plastic 2220 

38 Tai the pile lieu 3830 

39 Xay dr,mg cong trinh vign thong, thong tin lien lac 4223 

40 Xay dkmg cong trinh thily 4291 

41 Xay dung cong trinh khai khoang 4292 

42 Xay dr..mg cong trinh cong trinh the bien, the tao 4293 

43 Lip dit he thong cap, thoat nuot. c, he tilling sueri va dieu hoa Ichong IN 4322 

44 Pha des 4311 

45 Chuan bi mat bang 4312 

46 Lip dit he tilting dieu 4321 

47 Lip dit he thong xay dung khac 4329 

48 Hoan thien cong trinh xay dung 4330 

49 
Hai 15,, mai giai ddu gid hang haa 
Chi tiEt: DO lji, mai giai hang hoc: (khong bao Om hogt Ong dciu gia) 

4610 

50 Ban buon de dung khac cho gia dinh (trir dugc phArn) 4649 

51 Ban buon may moc thiet bi va phu bung may nong nghiep 4653 

52 

Ban buon may mac, thiet bi va phv tang may khdc 
Chi tiet: Ban buon may m6c, thiit bi va phy ding may khai khoang, xay 

dung 

4659 

53 Bec xep hang hoa 5224 

54 
Hoat dOng ho trq dich vu tai chinh chua dugc phan vao dau 

Chi tik Hoat dOng to win GI& to 

6619 

55  
Cho thue may mac, tin& bi va 6 dimg him hinh khac kh6ng kern ngthlyi 

dieu khien 

7730 

2. Muc tieu hot Ong cua T6ng cong ty: 

136 huy Ong va sir dung von mOt cach hi'01 qua trong vi& phat tritn cac nganh ngh 

san xuAt kinh doanh da dang 14, dam bao cong an v* lam va thu nhap cho nguari lao 

dOng, tang c6 tirc va gia tri c6 phieu cho cac c6 (long, (long Op ay du cho ngan sach 

Nha nuac va timg buon phat tri6n b&I yang T6ng cong ty. 

Dieu 4. Pham vi kinh doanh va hoat dOng 

1. T6ng ding ty dugc phep lap ice hoach va flan hanh tat ca cac hot dOng kinh doanh 
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theo nganh nghe da dang ky cua T6ng cong ty va Dieu le nay phi" hop vai quy dinh 

cua phap luat hien hanh va thvc hien cac bien phap thich hqp de dat dugc cac mlic 

tieu cua Tiing cong ty. 

2. T6ng cong ty duqc tien hanh hoat dOng trong cac linh virc, nganh nghe khac phi" 

hqp vai cac quy dinh cita 0.10 luat va duqc Dai h6i diing c6 dong thong qua. 

III. VON DIEU LE, CO PHAN, CO BONG 

Bieu 5. Vim dieu le, CO phAn 

1. V6n dieu le cua T6ng ding ty tai tiled diem hien tai la 419.080.000.000 VND (Ban 

tram mical chin ty, khong tram tam murri trieu clang), duqc Chia thanh 41.908.000 

(Ban mtrai mat trieu, chin tram linh tam nghin) c6 phAn vai menh gia la 

10.000VND (mudei nghin clang)lcii phAn. 

2. V6n dieu le c6 the duqc thay d6i khi duqc Dai hOi d6ng c6 &mg thong qua va 

hqp vai cac quy dinh cita phap luat. 

3. Cac c6 phAn cua T6ng cong ty vao ngay thong qua Dieu le nay town b0 la c6 phAn 

ph6 thong. Cac quyen va nghia vii kern theo loai co phAn nay &lye quy dinh tai 

Dieu 11 oh Dieu le nay. 

4. Toan 130 c6 phieu cua T6ng Ong ty duqc dang ky tai Trung tam luu ky chimg 

khoan Viet Nam. Danh sach c6 don do Trung tam luu 14 chirng khoan Viet Nam 

cung cap tai cac ngay ch6t danh sach c6 &mg se dirge T6ng ding ty luu tru tai try 

sa theo quy dinh cua phap luat. 

5. Co phAn ph6 thong phai duqc tru tien chao ban cho cac c6 dong hien huu theo ty le 

tuorng ung vai ty le s6 him c6 phAn ph6 th6ng cua hg trong T6ng cong ty, trir 

truong hqp Dai hOi d6ng c6 dong quy dinh khac. T6ng cong ty phai thong bao viec 

chao ban c6 phAn, trong th6ng bao phai neu r6 s6 co phAn duqc chao ban va thoi 

han dang k 'Y mua phi" hqp (tai thi& hai murri (20) ngay lam viec) de c6 &Ong co the 

Bang ky mua. S6 c6 phAn co (tong khong dang 14 mua het se do HOi d6ng quan tri 

cua T6ng cong ty quy& dinh. HOi d6ng quan tri CO the phan ph6i s6 c6 phAn do cho 

cac d6i tugng theo cac dieu kien va cach thire ma 110i d6ng quan tri thAy la phi" 

hqp, nhung khOng duqc ban s6 co phAn do theo cac dieu kien thu4n lqi hcm so vai 

nhang dieu kien da chao ban cho cac co dong hien him, trir truong ho Dai hOi 

dtmg co dong chAp thuan khac hoc trong truong hqp co phAn duqc ban qua So 

Giao dich Chimg khoan theo phuang thirc dAu 

6. T6ng cong ty co the mua co plan do chinh 'Ring cong ty da phat hanh theo nhang 

each thirc duqc quy dinh trong Dieu le nay va phap luet hien hanh, co phAn phO 
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thong do T6ng cong ty mua lai la c6 phieu quy va HOi d6ng quail tri co the chao 
ban theo nhang cach thirc phii hop vai quy dinh dm Dieu le nay va Luat Chang 
khoan va van ban huang an lien quan. 

7. Ring cong ty co the phat hanh cac loai chimg khoan khac khi duvc Dai hOi d6ng c6 
dong nhat tri thong qua bang van ban va phii hop voi quy dinh dm phap luat. 

Dieu 6. Chung nh4n co phieu 

1. Co &rig cira TOng ding ty duvc cap chimg nhan c6 phieu tuong img vai s6 co phan 
va loai co phan se hall. 

2. Chimg nhan co phieu phai co dau dm TO'ng cong ty va chit 14 oh dai dien theo 
phap luat dm T6ng cong ty theo cac quy djnh tai Luat Doanh nghiep. Chang chi c6 
phieu phai ghi rO s6 hrong va loai c6 phieu ma c6 dong narn gift, ho va ten nguai 
'lam gift va cac thong tin khac theo quy dinh tai Khoan 1 Dieu 121 Luat Doanh 

nghiep. 

3. Trong thai han hai muoi (20) ngay ke tir ngay nOp day du h6 sa de nghj chuyen 
quyen se him co phan theo quy djnh dm T6ng ding ty hoac trong thoi han hai (02) 

thang (hok có the Lau how theo dieu khoan phat hanh quy djnh) ke tir ngay thanh 

town day du tien mua c6 phan theo nhu quy djnh tai phucmg an phat hanh c6 phieu 
dm TOng cong ty, nguori soy hau s6 co phan se ducrc cap chimg nhan c6 phieu. 
Nguai so. hiru c6 phan khong phai tra cho rOng cong ty chi phi in chimg chi c6 

phieu. 

4. Tnrang hop chimg nhan c6 phieu bj hong hoac bj thy xoa hoac bj danh mat, mat 
cap hoac bj tieu hug', c6 &Ong co the yeu cau ductc cap chimg than co phieu mai vai 
dieu kien phai dua ra bang chimg ve viec so. him co phan va thanh town moi chi phi 
lien quan cho Tting cong ty va cam ket chju trach nhiem ve nhang tranh chap phat 
sinh tir viec cap lai Ching nhan co phieu mai. Sau muai lam ngay, ke tir ngay nhan 
du h6 so de nghj, tOng cong ty se cap Ching nhan c6 phieu mai thay the. 

Dieu 7. Chiing chi chfrng khoin khac 

Chung chi trai phieu hoac cac chimg chi chimg khoan khac dm TOng cong ty (trit 

cac thu chao ban, cac chUng chi tgm theYi va cac tai lieu twang ty.) duoc phat hanh 

có dau va chit 14 ink cua dai dien theo phap luat dm Timg cong ty, trir truang hop 
cac dieu khoan va dieu kien phat hanh quy djnh khac. 

Dieu 8. Chuyen nhuvng c6 phan 

1. Tat ca cac c6 phan T6ng cong ty deu co the &roc tir do chuyen nhuong trir khi 
Dieu l' nay va phap luat co quy djnh khac. Co phieu niem yet tren SO Giao djch 

10 



Chimg khoan se dugc chuyen nhugng theo cac quy dinh dm phap luat ve chimg 

khoan va thi tnrong chirng khoan. 

2. Co phan chua dugc thanh toan day du khong dugc chuyen nhugng va huang cac 
quyen lgi lien quan nhu quyen nhan co tire, quyen nhan co phieu phat hanh them de 
tang yen co phan tir ngu6n yen chU so him, quyen mua c6 phieu mai chao ban va 

cac quyen lgi khac theo quy dinh oh phap luat. 

Dieu 9. Thu heti co pilau 

1. TnrOng hgp co (long khong thanh toan day du va dung hp se tien phai tra mua di 
phieu, HOi d6ng quan tri thong bao va c6 quyen yeu cau do dOng dO thanh toan s6 
tien con lai ding vai lai suat tren khoan tien do va nhang chi phi phat sinh do viec 

khong thanh toan day du gay ra cho Tong cong ty. 

2. Thong bao thanh toan neu tren phai ghi rO thOri han thanh toan mai (toi thiefu la bay 

ngay lc'd tit ngay gfri thong bao), dia diem thanh toan va thong bao phai ghi rO 
truong hgp khong thanh toan theo dung yeu cL, se ce phan chua thanh toan het se 

bi thu h6i. 

3. Tnthig hqp cac yeu cL trong thong bao neu tren khong dugc thvc hien, truOc khi 
thanh toan day du tat ca cac khoan phai n0p, cac khoan lai va cac chi phi lien quan, 
HOi d6ng quan tri co quyen thu h6i so ce phan do. HOi dong quan tri c6 the chip 
nhan viec giao nOp cac ce phan bi thu h6i theo quy dinh tai cac Khoan 4, 5 va 6 cila 
Dieu nay va trong cac tnrOng hgp khac dugc quy dinh tai Dieu le nay. 

4. Co phan bi thu h6i dugc coi la a') phan dugc quy6n chao ban. HOi ding quan tri c6 
the trijc tiep hoac ily quyen ban, tai phan phei hoac giai quy& cho nguad da soy hail 
c6' phan bi thu Wai hoac cac (lei tugng khac theo nhang dieu kien va cach thirc ma 
HOi d6ng quan tri did)/ la phii hgp. 

5. Co dong nam gift ce phan bi thu h6i phai tir b6 to each ce dong dei vai nhang do 
phan do nhung van phai thanh toan tat ca cac khoan tien c6 lien quan cong vai tien 
lai vao thoi diem thu 116i theo quy& dinh dm HOi dog quan tri Ice tir ngay thu h6i 
cho den ngay thirc hien thanh toan. HOi d6ng quan tri co town quyen quy& dinh viec 
cutng the thanh toan toan b0 gift tri ce phieu vao thOi diem thu h6i hoac CO the 
mien giam thanh toan mgt phan hoac toan b0 se tien do. 

6. Thong bao thu hbi se" dugc giri den nguai nam gift ce phan bi thu h6i ft-a& thoi 

diem thu h6i. Viec thu h6i van co hieu lvc ke ca trong tnrOng hgp co sai sot hoac 

bat can trong viec girl thong bdo. 

IV. CO CAU TO CHirC, QUAN LY VA KIEM SOAT 
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Dieu 10. Cr cAu to chtrc quail VT 

Co cAu to chirc quan ly oh T6ng cong ty bao g6m: 

a. Dai hOi d6ng c6 &Mg; 

b. H6i d6ng quan tri; 

c. Ban kiem soat; 

d. T6ng giam d6c; 

V. CO BONG VA DAI HQI BONG CO BONG 

Dieu 11. Quyen cua co along 

1. Co dOng la nguai chit'  soy hint T6ng cong ty, cac c6 &Mg co cac quyen va nghia vv 

tucmg "Mg theo s6 c6 phan va loai c6 phAn ma hQ soy him. Co &Mg chi chili trach 

nhiem ve ng va cac nghia vi tai san khac cita T6ng cong ty trong pham vi s6 v6n da 

g6p vao Tong cong ty. 

2. Nguai nam girt co phAn ph6 th6ng co cac quyen sau: 

a. Tham du, phat bieu trong cuOc hgp Dai h6i d6ng c6 &mg va thvc hien quyen bi'eu 

quyet ttvc tiep hoac thong qua ngtrai dai dien theo fly quyen hoac hinh thirc khac 

do Dieu le cong ty, phap luat quy dinh. Moi c6 phAn ph6 thong c6 mOt phieu Neu 

quyet. 

b. Nhan co tirc yen mirc theo guy& dinh cua Dai h6i dong c6 clang; 

c. Tv do chuyen nhugng c6 phAn da dugc thanh town dAy du theo quy dinh cua Dieu le 

nay va phap luat hien hanh trir tnrang hgp Dieu le nay, phap luat hoac Nghi quy& 

dai h6i d6ng Co (long/ 1-16i d6ng quan tri c6 quy dinh khac; 

d. Dugc uu tien mua co phieu mai chao ban ttrong img vai ty le c6 phAn ph6 th6ng 

ma hQ sa hint trix khi Dai h6i d6ng c6 (long co quy dinh khac; 

e. Kiem tra cac thong tin lien quan den co dong trong danh sach co dong du to cach 

tham gia Dai 116i &Ong co (long va yeu cAu sira d6i cac thong tin khong chinh xac; 

f. Xem xet, tra curt, trich lvc hoac sao chip Dieu le Tling cong ty, s6 bien ban hgp 

Dai h6i d6ng co dOng va cac nghi quyet caa D4i hOi &mg c6 dong; 

g. Truang hgp T6ng ding ty giai the, dugc nhan mot phAn tai san con lai tucmg ung 

voi s6 c6 phAn gOp v6n vao T6ng cong ty sau khi TOng cong ty da thanh town cho 

chit ng va cac c6 dong loai khac theo quy dinh cua phap luat; 

h. Yeu cAu T6ng cong ty mua lai c6 phAn ctia hQ trong cac truing hgp quy dinh tai 

Dieu 132 dm Luat Doanh nghiep; 
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i. Cac quy6'n khac theo quy dinh cua phap luat. 

3. Co dong hoac nh6m ca dong nam gift tir 10% tang so ca phAn pha thong tro• len co 
cac quyen sau: 

a. De cu cac img vien HOi clang quart tri hoac Ban kiem soat theo quy dinh tucmg irng 

tai Dieu 24 khoan 3 va Dieu 33 khoan 2 Dieu le nay. 

b. Yeu cAu trieu tap Dal hOi clang ca dong trong tnr6ng hop quy dinh tai khoan 3 Dieu 
115 NIA Dieu 140 Lust doanh nghiep; 

c. Xem xet, tra ciru, trich lac so bien ban va nghi quyet, quyet dinh cua H6i clang quan 

tit bao cao tai chinh ban nien va hang nam, bao cao oh Ban kiem soat, hqp (tang, 

giao dich phai thong qua HO clang quan tri va tai lieu khac, trir tai lieu lien quan 

den bi mat thuong mai, bi mat kinh doanh cua Cong ty. 

d. Yeu cAu Ban kiem soat kiem tra tirng van de cu the lien quan den quan ly, dieu 
hanh hoat dOng cua Tang tong ty khi xet did),  can thiet. Yeu cAu phai the hien bang 
van ban; phai co ho, ten, dia chi thuong tru, quac tich, so Gidy Chimg minh nhan 

dan, HO chieu hoac chfrng th%rc ca nhan hop phap khac doi vai ca clang la ca nhan; 

ten, dia chi tri set chinh , quac tich, ma so doanh nghi'ep hoac so giay t6.  phap 1)",  
cua to chirc doi vai ca dong la to chirc; so luting c6 phAn va th6i diem Bang ky ca 

phAn cua tirng ca dong, tang s6 c6 phAn cua Ca nhom ca clang va tS,  le so.  halt trong 
tang s6 c6 phAn cua Tang Ong ty; van d can ki6m tra, mqc dich kiem tra; 

e. Kien nghi van de dua vao chuong trinh hop Dai hOi dong ca dong. Kien nghi phai 

bang van ban va &roc giri den C6ng ty cham that la 03 ngay lam viec tilt& ngay 

khai mac. Kien nghi phai ghi r6 ten c6 dong, s6 lining timg loaf c6 phAn cua ca 
dong, van a kien nghi dua vao chtrcmg trinh hop. 

4. NguOi nam gift c6 phAn uu dai mua them co cac quyen sau: 

CO tat ca cac quyen cua ca &mg pha thong quy dinh tai cac khoan 1, khoan 2, 
khoan 3 Dieu nay trir khoan 2 diem c Dieu nay. 

Co phAn tru dai mua them ducfc chuy'en thanh ca phAn pha thong va &roc tkr do 

chuyen nhuong sau khi ket thfic th6i gian cam ket. 

Dieu 12. Nghia vu cua co 'Tong 

Co dong co nghia vu sau: 

1. Tuan thii Dieu le Tang tong ty va cac quy the cua Tang ding ty; chap hanh quyet 
dinh cua Dai hOi (long ca &mg, HOi clang quan tit 

2. Tham gia cac cuOc hop Dai hOi dong c6 clang va thirc hien quyen bieu guy& trvc 

tiep hoac bi'eu quy& thong qua cac hinh thirc khac phit hop \Teri quy dinh cua phap 
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luat, Dieu le nay va cac quy dinh cua Cong ty timg thari kST. CO (long c6 the ny 

quyen cho thanh vier' Hgi ding quan tri lam dai dien cho minh tai Dai hgi ding cg 
along. 

3. Thanh toan tin mua co phan da clang ky mua dAy du va dimg thad hart theo quy 
dinh; 

4. Cung cap th6ng tin day du, chinh xac khi dang ky mua cif) ph'an va cap nhat thay dgi 
trong qua trinh nam gift co phan; 

5. Bao mat cac th6ng tin dugc cong ty cung cap theo quy dinh tai Dieu le Ring cong 
ty va phap 1114; chi sir dung th6ng tin dugc cung cap a thuc hien va bao ve quyen 
va lqi ich hgp phap cua minh; nghiem cam phat tan hoac sao, giri thgng tin dugc 
Tgng cong ty cung cap cho t6 chirc, ca nhan khac; 

6. Khong dugc nit von da gip bang c6 phan 016 th6ng ra khoi Taing cong ty duai mgi 
hinh thirc, trir truing hgp dugc T6ng cong ty hoax 

von 
khac mua lai 	phan. 

Truang hgp co co along rut mgt phan hoac toan bg von co phan da gip trai vii quy 
dinh tai khoan nay thi co ding do va ngtrai co lqi ich lien quan trong Tong cong ty 
phai cung lien dori chiu trach nhiem ve cac khoan ng va nghia vu tai san khac cua 
'Ring cong ty trong pham vi gia tri cg phan da bi rid va cac thiet hai xay ra. 

7. Hoan thanh cac nghia vu khac theo quy dinh cim phap luat hien hanh va Dieu le 
nay; 

8. Chiu trach nhiem ca nhan khi nhan danh Tgng cong ty duai mgi hinh thirc de thirc 
hien mgt trong cac hanh vi sau day: 

a. Vi pham phap luat; 

b. Tien hanh kinh doanh va cac giao dich khac de to lgi hoac phuc vu lqi ich cita t6 
chirc, ca nhan khac; 

c. Thanh toan cac khoan ng chua den han tnr6c nguy ca tai chinh c6 the xay ra doi 
vai Tgng ding ty. 

Dieu 13. Dai hgi dling c6 along 

1. DO hgi ding c6 (long la co quan c6 tham quyen cao nhat cua Tong cong ty. 

Dai hgi c6 ding thutmg nien dugc t6 chirc moi nam mot l'An. Dai hgi ding c6 (long 

phai hap thu6ng nien trong thad han bgn thang, ke tir ngay ket thitc nam tai chinh. 

Trong truing hgp can thiet, Hgi ding quan tri quy'et dinh gia han Dai hgi ding c6 

ding thuamg nien nhung kh6ng qua 06 thang ice tir ngay ket thitc nam tai chinh. 

2. Hgi dgng quan tri t6 chirc trieu tap hgp Dai hgi ding c6 (long thuimg nien va lira 

chin dia diem phi' hgp tren lanh th6 Viet Nam. Dai hgi ding c6 along thuamg nien 
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quyet dinh nhtrng van de theo quy dinh cua phap luat va Dieu le Tang cong ty, d4c 

biet thong qua cac bao cao tai chinh hang nam va ngan sach tai chinh cho nam tai 

chinh tip theo. Cac kiam toan vien dac lap co the duqc m6i tham du Dai hai de to 

van cho viec thong qua cac bao cao tai chinh hang nam. 

3. Hai clang quan tri phai trieu tap Dai hai gong ca clang bat thu6ng trong cac trubrig 
hap sau: 

a. HOi clang quan tri xet thay can thiat vi lqi ich cua Tang ding ty; 

b. Khi so luqng thanh vien cua Hai dung quan tri, Ban kiam soat con lai it han so 

thanh vien tai thiau ma luat phap quy dinh ; 

c. Co (long hoc nhom ca (long quy dinh tai Dieu 11 khoan 3 dm Dieu le nay yeu cat' 

trial' tap Dai hOi (tang ca (long bang mat van ban yeu cau. Van ban you cau trieu 
tap phai neu ra 1)',  do, mkic dich va nai dung de xuat cu0c hap, co chir ky cua cac ca 

gong lien quan hoc van ban yeu cau dirge lap thanh nhiau ban, trong do mal ban 

phai c6 chit 14 dm tai thieu mat ca dung co lien quan; 

d. Theo yeu eau dm Ban kiam soat; 

e. Cac truing hap khac theo quy dinh cua phap luat va Dieu le Tang cong ty. 

4. Triau tap hap Dai hai ding ca (long bat thu6ng: 

a. Hai clang quan tri phai trieu tap hap Dai hai clang ca clang trong thM han ba mucri 

(30) ngay ke tir ngay so thanh vien Hai clang quan tri con lai it han so thanh vien 

neu tai khoan 3 diem b hoc nhan duqc yeti cau quy dinh tai khoan 3 diem c va 
diem d Dieu nay; 

Tru6ng hgp Hai clang quan tri khong trieu tap cuac hap neu ten thi Chu tich Hai 

clang quan tri va cac thanh vien Hai clang quan tri phai chin trach nhiam tru6c phap 

luat va phai bai thuang thiat hai phat sinh dai vii Tang cong ty. 

b. Truing hcrp Hai dung quan tri khong trieu tap hap Dai h6i ding co (long theo quy 

dinh tai diem a khoan nay thi trong thoi han ba muai (30) ngay tip theo, Ban kiam 

soat phai thay the Hai clang quan tri trial' tap hap Dai hai (tang ca Tong. 

Tnrong hap Ban kiam soat khong trieu tap cuac hap Dai hai clang co (long nhu quy 

dinh thi Ban kiam soat phai chiu trach nhiam tnrac phap luat va phai bai thueng 

thiet hai phat sinh dai vii Tang cong ty. 

c. Truing hap Ban kiam soat kh6ng trieu tap hap Dai hai dung ca ding theo quy dinh 

tai diem b khoan nay thi trong thai han ba muai (30) ngay tip theo, ca long, Whom 

ca (long co yeu eau quy dinh tai khoan 3 diem c Dieu nay co quyan thay the FlOi 

dung quan tri, Ban kiam soat trieu tap hap Dai hai clang co ding. 
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d. Ngu6i tri8u tap phai lap danh sach c6 (tong co quyen chr h9p Dal h6i d6ng co (long, 

cung ca) thong tin va giai quy& khieu nai lien quan den danh sach co citing, lap 

chucmg trinh va n6i dung cuOc h9p, chuin bi tai 1i8u, xac dinh thoi gian va dja diem 

h9p, giri thong bao m6i h9p den tong co dong cao quyen dkr h9p theo quy dinh dm 

Dieu 18 nay va cac cong vi8c khac phvc vv cu6c h9p. 

e. Tit ca cac chi phi cho vi8c tri8u tap va tien hanh hop Dai hOi co &Ong &roc T6ng 

cong ty hoan 10. Chi phi nay khong bao g6m nhUng chi phi do c0 &Ong chi tieu khi 

tham dir Dai h6i d6ng co dong, Ice ca chi phi an a va di 10. 

Dieu 14. Quyen vA nhii'm vu ciia DO INN dong CO d8ng 

1. Dai h6i d'Ong CO (long co quyen va nghia vg sau: 

a. Thong qua dinh huOng phat trien ciia T6ng cong ty; 

b. Quyet dinh loai CO phan va tong s6 co phin dm tong loai ductc quyen chao ban; 
quyet dinh mire co tire hang nam dm timg loai co phan; 

c. Biu, mien nhi'01, bai nhi8rn thanh vien 1-10i d6ng quan tri, thanh vien Ban kiem 
soat; 

d. Quyet dinh &Au to hoac ban s0 tai san co gia tri tir 35% tong gia tri tai san ta len 
duqc ghi trong bao cao tai chinh gan nhat cila Tong cong ty; 

e. Quyet dinh sua d6i, b6 sung Dieu 1'8 T6ng cong ty; 

f. Thong qua bao cao tai chinh hang nam; 

g. Quyet dinh mua lai tren 10% tong s6 co phan cid ban cila m& 1°0; 

h. Xem xet, xir 13'T vi pham oh thanh vien H6i d6ng quan tri, thanh vien Ban kiem soat 
gay thF8t hai cho Tong Ong ty va co don Tong ding ty; 

i. Quyet dinh to chirc lai, giai the T6ng cong ty; 

j. Quyet dinh ngan sach hoac tong mire thu lao, thuong va 19i ich khac cho H6i d6ng 
quan tit, Ban kiem soat; 

k. Phe duy84 Quy the quan tri n6i b6; Quy the hog d6ng H6i ding quan tri, Ban kiem 
soat; 

1. Phe duy'8t danh sach cong ty kiem toan dugc chip thuan; quyet dinh cong ty kiem 
toan &roc chap thuan thkrc hi8n kiem tra hoat d6ng cila Tong cong ty, bai mien 
kiem toan vien ducic chap thuan khi xet thay can thiet; 

m. Quyen va nghia vv khac theo quy dinh phap luat. 

2. Dai h6i d6ng co &mg thao Juan va th6ng qua cac yin de sau: 

a. Ke hoach kinh doanh hang nam dm T6ng cong ty; 

b. Bao cao tai chinh hang nam da duqc kiem toan; 

c. Bao cao dm H6i ang quan tri ve quan tri va ket qua hog d6ng dm H6i d6ng quan 
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tri va timg thanh vien HOi deg quan tri; 

d. Bao cao dm Ban kiem soat ve k't qua kinh doanh oh T6ng cong ty, ket qua hog 
dOng cila HOi &zing quan tri, T6ng giam doc; 

e. Bao cao to danh gia ket qua hoat Ong cita Ban kiem soat va thanh vien Ban kiem 
soat; 

f. Mire c6 tirc d6i vai m6i c6 phin cila tirng loai; 

g. S6 hrong thanh vien HOi d6ng quan tri, Ban kiem soat; 

h. BAu, mien nhiem, bai nhiem thanh vien H6i d6ng quan tri, thanh vien Ban kiem 
soat; 

i. Quyet dinh ngan sach hoSc tong mire thin lao, thuOng va lcri ich khac d6i voi HOi 
(long quan tri, Ban kiem soat; 

j. Phe duyet danh sach cong ty kiem toan dugc chip thuSn; quy6t dinh cong ty kiem 
toan dugc chap thuan thus hien kiem tra cac hoat dOng cila Tong cong ty khi xet 
thay can thiet; 

k. B6 sung va sira d6i Dieu le T6ng cong ty; 

1. Loai c6 phin va s6 luong c6 phin mai dugc phat hanh d6i vai m'6i loai c6 phAn; 

m. Chia, tach, hop that, sap nhap hoSc chuyen d6i T6ng cong ty; 

n. T6 chirc lai va giai the (thanh 13',) T6ng cong ty va chi dinh nguo-i thanh Vf; 

o. Quyet dinh diu to hoSc ban s6 tai,  san c6 gia tri tir 35% tong gia tri tai san tra len 
dugc ghi trong Bao cao tai chinh gan nhat dia. Tong cong ty; 

p. Quyet dinh mua lai tren 10% tong s6 c6 Olin da ban cila m6i loai; 

T6ng cong ,ty 14 ket hgp dong, giao dich v6i nhUng d6i tugng dugc quy dinh tai 
khoan 1 Dieu 167 LI* Doanh nghiep vai gia tri bang hoSc 16-n han 35% tong gia tri 
tai san cila T8ng cong ty dugc ghi trong bao cao tai chinh gan nhat; 

r. Chip thuan cac giao dich quy dinh tai khoan 4 Dieu 293 Nghl dinh s6 
155/2020/ND-CP ngay 31 thing 12 nam 2020 dm CI-1111h phi' quy dinh chi tiet thi 
hanh mOt so dieu cila Luat Chimg khoan; 

s. Phe duyet Quy the n6i b6 ve,  quan tri ding ty, Quy the hog Ong HOi dog quan 
tri, Quy the hog dOng Ban kiem soat; 

t. try quyen cho HOi d6ng quan tri quy& dinh va triL khai cac pham vi cong viec 
thu6c thim quyen cila DHDCD, trir tnrOng hqp phap luat quy dinh khac. 

u. Cdc van de khac theo quy dinh cua phi) luat va Dieu l' nay. 

3. TAt ca cac nghl quy6t va cac yin de da dugc dm vao chuang trinh hop phai dirge dua 
ra thao Juan va bieu quyet tai cuOc hop Dai hOi dong c6 dong. 

Dieu 15. Uy quyen tham dy h9p Ni WO dong co (long 

1. Co citing, ngutri dai dien theo fly quyen dm c6 thing la to elide c6 the tivc tiep tham 

du hop hoSc fly quyen cho mOt hoSc mOt s6 ca nhan, to chirc khac du hop hoSc du 

hop th6ng qua mOt trong cac hinh thdc quy dinh tai khoan 3 Dieu 144 Lust Doanh 

q. 
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nghiep. 

2. Viec fly quyen cho ca nhan, to auk dai dien du hop Dal hOi ding c6 (long theo quy 

dinh tai khoan 1 Dieu nay phai lap thanh van ban. Van ban uy quyen duqc lap theo 

quy dinh cfla phap luat ve dan su va phai neu ro ten c6 ding fly quyen, ten ca nhan, 

t6 chfrc duqc fly quyen, s6 luqng c6 phAn duqc fly quyen, nOi dung fly quyen, pham 

vi fly quyen, th6i han fly quyen, chit 14 cila ben uy quyen va ben ducfc fly quyen. 

Ngueri duoc uy quy6'n du hop Dai h6i ding c6 ding phai nOp van ban fly quyen khi 

dang ky du hop. Truing hop fly quyen lai thi ngu6i tham du hop phai xudt trinh 

them van ban fly quyen ban ddu cfla c6 &Ong, nguoi dai dien theo fly quyen ctita c6 

&Ong la to chfrc (neu truac do chua dang ky vii T6ng cong ty). 

3. Phial.' bieu guy& dm nguei dug:re uy quyen du hop trong pham vi duqc fly quyen 

van c6 hieu luc khi xay ra mgt trong cac truing hop sau day trir truing hop: 

a. Ngu6i fly quyen da chat, bi han the nang luc hanh vi dan su hoac 134 mat nang luc 

hanh vi dan su; 

b. Nguad fly quyen da Inly 1)6 viec chi dinh fly quyen; 

c. Nguoi fly quyen dairdy 1)6 thdm quyen cfia ngueri thuc hien viec fly quyen. 

4. Dieu khoan nay khong ap dung trong truing hop 'Ring cong ty nhan dugc thong bdo 

ve mkt trong cac su kien tren truck 48 gia tnrac giar khai mac cu6c hop Dai h6i 

ding c6 citing hoac tnrorc khi cu0c hop duoc trieu tap lai. 

Dieu 16. Thay dai cac quyin 

1. Cac guy& dinh dm Dai hOi ding c6 ding ye viec thay dOi hoac huY b6 cac quyen 

dac biet gan lien vii tfmg loai c6 phan se chidugc thong qua khi co su nhAt tri cfia 

c6 (long nom gift it nhAt 65% c6 phAn phi thong tham du hop ding thoi ducfc c6 

&Ong nom gift it nhdt 75% quyen Mau quyat dm c6 phdn da phat hanh loai do Neu 

quyet thong qua. 

2. Vic t6 chfrc mgt cuOc hop nhu tren chi co gid tri khi co tai thieu hai c6 ding (halc 
dqi dien dtroc icy quyen cita hp) va nom gift tai thiau mgt phan ba gid tri menh gid 

dm cac c6 phdn loai dO da phat hanh. Truing hop khong co du s6 dai bieu nhu neu 

tren thi se t6 chfrc hop lai trong yang ba muoi (30) ngay sau dO va nhang ngu6i 
nom gift c6 phdn thu0c loai dO (khong phythuk vao so hrong ngteeri va so CO phein) 

co mat true tip hoac thong qua dai dien ducfc uy quyen deu duqc coi la du s6 luqng 

dai bieu yeu cdu. Tai cac cu6c hop rieng biet neu tren, nhimg ngu6i nom gia c6 

phdri thu6c loai do co mat true tip hoac qua nguiyi dai dien deu c6 the yeu cdu 1)6 
phial.' kin va m6i ngu6i khi bO phiau kin deu co mgt ld phial' cho m61 c6 phan sir 
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halt thu6c loai de. 

3. Thu tpc tien hanh cac cuOc hop rieng bit nhu vay dugc thkrc hian tucrng ttr vai cac 
quy dinh tai Dieu 18 va Dieu 20 oh Dieu nay. 

4. Trfx khi cac diau khoan phat hanh c6 phan quy dinh khac, cac quyan dac biat gan 

lien vai cac loai c6 phan co guy& tru dai d6i vai mot s6 hoac tAt ca cac van de lien 

quan den chia se lgi nhuan hoac tai san cua T6ng Ong ty se khong bi thay d6i khi 

T6ng cong ty pith hanh them cac c6 phan cung loai. 

Dieu 17. TriOu tap DQi hOi ding co doting, chunng trinh hQp, va thong bao hQp DQi 
hOi dling co ding 

1. H6i ding quan tri triau tap Dai h6i ding co ding, hoac Dai hOi d6ng c6 ding dugc 

triau tap theo cac truemg hgp quy dinh tai Dieu 13 khoan 4 diem b hoac Dieu 13 
khoan 4 diem c. 

2. Ngueri triau tap Dai hOi ding c6 (long phai thkrc hian nhfing nhiam vq sau day: 

a. Danh sach co &Ong co quyan du hop Dai hOi d6ng c6 &ling dugc lap dkra ten s6 

dang 141 c6 citing cua T6ng ding ty. Danh sach co citing c6 quyan dir hop Dai hOi 

d6ng co ding dugc lap kh6ng qua 10 ngay tnrac ngay gfri giAy mai hop Dai h6i 
d6ng c6 (long. 

b. Xac dinh than gian va dia diem t6 chfrc Dai h6i; 

c. Thong bao va gfri Thong bao hop Dai h6i d6ng co ding cho tAt ca cac co (long co 

quyan du hop. 

3. Thong bao hop Dai hOi d6ng co ding dugc gfri cho tAt ca cac co ding d6ng thoi 

ding b6 ten phucrng tian thong tin dm Ser giao dich chfmg khodn, ten trang thong 

tin dian tfr (website) cua T6ng ding ty. 

Th6ng bao hop Dai h6i d6ng Co long c6 the dugc gfri cho Co ding bang each 

chuyen tan tay hoac gfri qua buu dian bang phuang thfrc bao dam (hoac thu bao 

phai) tai dia chi da dang ky cilia Co ding (hoac tai dia chi do Co ding cung cap de 

phut vu viac gfri thong tin). Tnrang hqp Co (long da thong bao cho T6ng cong ty 

bang van ban ve s6 fax hoac dia chi thu dian tfr, thong bao hop Dai h6i d6ng Co 

(long co the dugc gfri tai s6 fax hoac dia chi thu dian to do. Th6ng bao hop ding 

theri phai ding b6 tren trang thong tin dian to cua T6ng C8ng ty va Uy ban chfmg 

khoan Nha nuac, Si giao dich chfmg khoan. 

Thong bao hop Dai h6i ding c6 ding ding b6 teen website cua TOng cong ty c6 gia 

tri nhu Thong bao m6i hop dugc gfri tan nai d6i vai cac cac twang hqp sau day: (i) 

c6 (long c6 dia chi khong 1.6 rang, hoac (ii) co ding ma Tong Ong ty kh6ng co du 
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th8ng tin dia chi a thirc hien giri thong bao cho c6 dong; (iii) thong bao da gni cho 

co dong theo dung dia chi nhung bi tra ve T6ng cong ty do khong co nguei nhan. 

Thong bao him Dai hOi d8ng co dong phai dugc giri den tAt ca c6 dong trong danh 

sach c6 dong ce quy6rt du hQp cham nhat la hai mucri mot (21) ngay tnrac ngay hqp 

Dai hOi d8ng c6 dong, (tinh tir ngay ma thong bao dugc gui hoac chuyen di met 

each hqp le, dugc tra mac phi hoac dugc be vao hem thu). 

Chuong trinh hop Dai hOi d8ng c6 &Ong, cac tai lieu lien quan den cac van de se 

duet bleu quyet tai dai hOi dugc gui cho cac c6 d8ng hoac/va clang tren trang thong 

tin dien tir cua T6ng cong ty. Trong tnreng hcfp tai lieu khong dugc giri kern thong 
bao hqp Dai hOi  d8ng c6 dong, Thong bao in6i hQp phai neu r6 dia chi trang th6ng 
tin dien tir de cac c6 &mg co the tiep can. 

4. Co &rig hoac nhem c6 dong dugc de cap tai Dieu 11 khoan 3 oh Dieu le nay co 

quyen de xuat cac van de dua vao chuong trinh hQp Dal hei dong c6 (long. DE xuat 

phai dugc lam bang van ban va phai dugc gui cho Ping cong ty it nhat ba (03) ngay 
lam viec truck ngay du kien khai mac Dai hOi d8ng c6 &mg. De xuat phai bao g6m 

he va ten c6 dOng, dia chi thu6ng tru, (lac tich, s6 The can cuac cong dan, Giay 

cluing minh nhan dan, HO chieu hoac chimg thuc Ca nhan hqp phap khac d6i vai c6 

(long IA ca nhan; ten, ma s6 doanh nghiep hoac s6 quye't dinh thanh lap, dia chi try 

so chinh doi yeti c6 (long la to chirc; s6 lugng va loai co phan ngueri do nam gift, va 
nOi dung a nghi dua vao chuong trinh hey. 

5. Nguei trie'u tap hqp Dai hOi ding c6 (long co quyen tir ch6i nhang de xuat lien quan 
den khoan 4 dm Dieu nay trong cac tru6ng hqp sau: 

a. DE xuAt dugc giri den kh6ng dung thai han hoac kh6ng du, khong dung nOi dung; 

b. VAo thei diem de xuat, c6 &mg hoac nhom c6 &rig khong ce du it nil& 10% c6 
phan ph6 thong; 

c. Van de de xuAt kh6ng thuOc pham vi tham quyen cua Dai hOi  (fang c6 dong ban bac 
va thong qua; 

d. Cac truong hqp khac theo quy dinh cua phap It* va Di'eu le nay. 

6. 1-1(ii d6ng quan tri phai chu'an bi du thao nghi guy& cho tong van de trong chuong 
trinh hqp. 

7. Tnreng hqp cac quyet dinh/nghi quy& dugc th6ng qua bai tAt ca c6 dong dai dien 

100% s6 c6 phan ce quyen bieu quy& true tiep tham du hoac thong qua dai dien 
dugc uS,  quyen tai Dai hOi &mg c6 &Ong deu dugc coi la hqp phap va ce hieu luc 

ngay Ca khi trinh to va thu tyc trieu tap hop vA thong qua nghi quyet de vi pham quy 
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dinh cua Luat Doanh nghiep va Dieu le nay. 

Dieu 18. Cac dieu loin tien hanh hyp Dyi hpi ang co tiling 

1. Dai hOi dong c6 Tong dugc tien hanh khi co s6 c6 citing du hop dai dien cho it nhat 
65% co phAn c6 quyen bieu quyet. 

2. Tnrong hqp khong co dd se) lugng dai bieu can thiet trong yang ba muoi (30) phut 
ke to thoi di6m an dinh khai mac dai h8i, dai hOi phai dugc trieu tap 10 trong yang 
ba muoi (30) ngay ke tir ngay du dinh to chirc Dai 1161 dog c6 dong ran thir nhat. 

Dai hOi diing c6 dong trieu tap 10 chi dugc tier' hanh khi co thanh vien tham du la 

cac c6 (long va nhirng dai dien dugc uy quyen du hop dai dien cho it nhat 51% co 
phAn co quyen bieu quyet to.  len. 

3. Truong hgp dai hOi lAn thd hai khong dime tien hanh do khong co du s6 dai bieu 
can thiat trong yang ba muoi (30) phut ke tit thoi diem an dinh khai mac dai hOi, 
Dai hOi dog c6 dong Ian thd ba c6 the dugc trieu tap trong yang hai muoi (20) 

ngay ke tir ngay du dinh tien hanh dai hOi Ian hai, va trong tnrong hqp nay dai hOi 

dugc tien hanh kh6ng phi thuOc vao s6 lugng c6 &mg hay dai dien dy quyen tham 

du va dugc coi la hgp le va co quyen quy& dinh tat ca cac van a du kien dugc phe 
chuan tai Dai hOi d6ng c6 (long Ian thir nhat. 

4. Theo de nghi Chu tga, chi Dai hOi ding co &Ong mefi c6 quyen thay del chucmg 

trinh hgp da dugc gui kern theo thong bao m6i hqp theo quy dinh tai Khoan 3 Dieu 
17 cda Dieu le nay. 

5. Co (tong co the tham du Dai hOi d6ng c6 d8ng theo mgt trong cac hinh tilde sau 
day: 

- Tham du va bieu quy& tn,rc tiep tai cuOc him; 

- Uy quyen cho ngtroi khac tham du va bieu quyet; 

Tham du va bieu quy& thong qua hgp trirc tuy6n, 136 phieu dien to hoac hinh thirc 
dien tir khac phd hqp theo quy dinh phap luat; 

phieu Neu guy& den cuOc hop thong qua hinh thirc chuyen phat, fax, thu dien 
td; 

Dieu 19. The thirc tien hanh hyp va bitu quyet tai Dai hOi dOng co &mg 

I. TnrOc khi khai mac cuOc h9p, T6ng cong ty phai thuc hien thu tic dang ky c6 dong 

va phai thuc hien viec clang ky cho den khi cac c6 &mg co quyen du 119p co mat 
dang 14 het. 

2. Khi lien hanh dang ky c6 &rig, T6ng cong ty se cap cho timg c6 dong hoac dai dien 

dugc uy quyen c6 quyen bieu quy& mgt the bieu quyet, ten do co ghi s6 clang 14, 
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hp va ten oh c6 citing, ho va ten dai dien dugc uy quyen va s6 phieu bieu quy& dm 
c6 (long do. 

Khi lien hanh bieu guy& tai Dai hOi, s6 the ung 116 nghi guy& duqc thu truck, s6 the 

phan d6i nghi quy& dugc thu sau, cuoi cung am tong s6 phieu tan thanh hay phan 
d6i de quy6t dinh. T6ng s6 phieu ung hO, phan d6i tong van de hoc b6 phieu trang, 
se dupv Chu too thong bao ngay sau khi tien hanh bieu quy& van de dO. Dai hOi se 

to chce trong s6 dai bieu nhang nguoi chiu trach nhiem kiem phieu hoc giam sat 

kiem phieu va neu Dai hOi kh6ng chpn thi Chu tpa se chpn nhang nguoi dO. S6 
thanh vien cila ban kiem phieu khong qua ba 

3. C6 don den du Dai hOi ci6ng c6 (long muOn co quyen clang ky ngay va sau do co 

quyen tham gia va 'Dieu quy& ngay tai Dai hOi. Chu tQa kh8ng co trach nhiem dirng 
Dai hOi a cho c6 dong den muOn dang 1(3"/ va hieu lkrc cua cac dot bieu quyet da 
tien hanh truac khi c6 dong den muOn tham dir se kh6ng bi anh huong. 

4. CU tich HOi d6ng quan tri lam chu tpa cac cuOc hpp do HOi d6ng quail tri trieu tip. 

Tnr&ng hop Chu tich vang mat thithanh vien HOi d6ng quan tri c6 chic vu cao nhat 

dieu khien de Dai hOi d6ng c6 dong bau chti tpa cuOc 116p trong s6 nhang ngued du 
hop va ngued co phieu bau cao nhat lam chi' tpa cuOc h6p. 

Trong cac tnrOng hpp khac, nguoi 14 ten trieu tap hpp Dai hOi d6ng c6 d8ng dieu 

khien Dai hOi d6ng c6 dong bau chit tpa cuOc hpp va nguai co phieu bau cao nhat 
duet cir lam Chi' tQa cuOc hop. 

Chu tpa co quyen chi dinh mOt hoc mOt s6 ngueci lam Thu 14 dal hOi; 

Chu tpa co quyen de cir nguari vao Ban kiem phieu de Dai hOi d6ng c6 &mg thong 
qua. 

5. Chil too quyet dinh tAt ca cac van de ve trinh tir, thu tvc hoc cac sv kien phat sinh 
ngoai chucmg trinh cua Dai hOi d'6ng c6 &mg. 

6. Chu too co quyen hoan cuOc hop Dai hOi  d'Ong c6 (long da co du s6 nguari dang ky 
der hpp theo quy dinh den mOt thati diem khac hoot thay d6i dia diem hpp trong cac 
tnrong hcop sau day: 

a. Dia diem hop khong co du ch8 ng6i thulan tien cho tAt ca ngutri dkr h6p; 

b. Cac phucmg tien thong tin tai dia diem hop kh8ng bao dam cho cac c6 dong clv hpp 
tham gia, thao lulan va bieu quyet; 

c. Co nguoi dkr hpp can tth, gay r6i trot tv, co nguy cc/ lam cho cuOc hpp khong duet 
tien hanh mOt each ding bang va hpp phap. 

Thai gian hoan t6i da khong qua 03 ngay, ke tir ngay cuOc h6p du dinh khai mac. 
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7, Truang hgp Chir tea hodn hoac tam dimg Dai hei dong co dong trai vai quy dinh tai 

Dieu 19 khoan 6 Dieu le nay, Dai hei ding co citing bAu mot nguai khac trong se 

nhang thanh vien tham du de thay the Chu tea dieu hanh cuec hgp cho den Mc kit 

thdc va hieu luc cac bieu quy& tai cu9c h9p do khOng bi anh huang. 

8. Chil toa Dai hei co th6 tien hanh cac boat ding ma he thAy can thiet de dieu khien 

Dai hOi dong co dong met cach hgp le va co trat tu; hoac de Dai hei phan anh dugc 
mong muen cua da so tham du. 

9. HOi dong quan tri co the yeu cAu cac c6 dong hoac dai dien dugc tiST quyen tham du 

Dai hei dong co (long chiu su kiem tra hoac cac bien phap an ninh ma Hei dong 

quan tri cho la thich hgp. Tnrang hgp co c6 dong hoac dai dien dugc uSi quyen 

kh6ng chiu tuan thu nhang quy dinh ve kiem tra hoac cac bien phap an ninh not 

ten, Hei dong quail tri sau khi xem xet met each can trong co the tir chei hoac true 

xuAt co clang hoac dai dien nOi tren tham gia Dai hei. 

10. Hei dong quail tri, sau khi da xem xet met each cAn trong, co the tien hanh cac bien 

phap dugc Hei dong quail tri cho IA thich hgp 

a. B6 tri ch6 ng6i tai dia diem h9p Dai hei dong c6 dong; 

b. Bao dam an town cho mei nguai c6 mat tai dia diem do; 

c. Tao dieu kien cho co dOng tham du (ho4c trip tyc tham du) Dai hOi. 

Hei dong quan tri co toan quyen thay del nhang bien phap neu ten va di) dung tat 

ca cac bien phap neu Hei dong quan tri thAy cAn thiet. Cac bien phap ap dung CO the 

la cap giAy vac) cfra hoac sir dung nfaing hinh thirc lua ch9n khac. 

11. Trong truang hgp tai Dai 1191 dong co dong co ap dung cac bien phap not ten, Hei 

dong quan tri khi xac dinh dia diem Dai hei co the: 

a. Thong bao rang Dai hei se dugc tien hanh tai dia diem ghi trong Thong bao va Chir 
toa dai hei se co mat tai do ("Dia clijm chinh cua Dai h(ii' 

b. B6 tri, t6 chirc a nhung co (long hoac dai dien dugc uS,  quyen khong du h9p dugc 
theo Dieu khoan nay hoac nhang nguai mu6n tham gia a dia diem khac vai Dia 
diem chinh cua dai hei c6 the dong thai tham du dai hOi; 

Thong bao ve vic& to chirc dai hei khong cAn neu chi tiet nhang bien phap to chirc 
theo Dieu khoan nay. 

12. Trong Dieu le nay (triz khi hoan canh yeu cdu khac), MQi co (long se dugc coi la 
tham gia Dai hei o dia diem chinh cua Dai hOi. 

Hang nam Tang cong ty phai to chile h9p Dai hei dong co Tong it nhAt met Can. Dai 
hei dong co (long thuang nien khong dugc t6 auk duai hinh thirc lAy y kien bang 
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van ban. 

Dieu 20. Thong qua quyet dinh ctia Dai hOi ding co 'long 

1. Trir tnremg hop quy dinh tai khoan 2 cua Dieu nay, cac guy& dinh cua Dai hOi &mg 

c6 dong ve cac van de sau day se dugc thong qua khi c6 tir 65% tra len ding s6 

phieu bau cua cac co dong c6 quyen bi'eu guy& c6 mOt tivc tiep ho5c thong qua dai 

dien dugc uy quyen co mat tai Dai hOi dong co dong: 

a. Thong qua bao cao tai chinh hang narn; 

b. Ke hoach phat trien ngan va dai han cila Ring cong ty; 

c. Bair, bai nhiem, mien nhiem va thay the thanh vien HOi d'Ong quan tri va Ban kiem 

sok va bao cao viec HOi d'ong quan tri b6 nhiem T6ng giam d6c. 

2. Cac guy& dinh cua Dai hQi &mg co &Ong lien quan den cac van de dirai day se chi 

dirge thong qua khi co tir 75% tra len tong s6 phieu bau cac c6 (long co quyen Neu 

quy& co m5t trirc tiep ho5c thong qua dai dien dugc uST guy& co m5t tai Dai 110i 

&mg c6 dong (trong tnrong hop t6 chirc hgp tr%rc tiep) ho5c it nhat 75% tong s6 

phieu bau cua cac c6 dong co quyen bieu quyet chap thuan (d6i voi truong hqp lay 
kien c6 dong bang van ban): 

a. Sim doi va b6 sung Dieu le; 

b. Loai co phieu va s6 luting c6 phieu dugc chap ban; 

c. Viec t6 chirc lai hay giai the T6ng cong ty; 

d. Giao dich ban tai san T6ng cong ty ho5c chi nhanh ho5c giao dich mua do T6ng 

cong ty ho5c cac chi nhanh th%rc hien c6 gia tri tir 50% tra len tong gia tri tai san 

cua T6ng cong ty va cac chi nhanh cua T6ng cong ty tinh theo s6 sach ke toan da 
dugc kiem toan gan nhat. 

Dieu 21. Tham quyen va the thtic lay y kien co (long bang van ban de thong qua 
quyet dinh cua DO hOi dong c6 dong 

Tham quyen va the thirc lay y kien c6 dong bang van ban de th6ng qua guy& dinh 
cua Dai hOi dikig c6 dong dugc thirc hien theo quy dinh sau day: 

1. Mi. &mg quan tri c6 quyen lay y kien c6 (long bang van ban de th6ng qua quy& 

dinh cua Dai hOi d'Ong c6 dong bat cu luc nao neu xet thay can thiet vi lgi ich cua 
T6ng ding ty; 

2. HOi &mg quan tri phai chuan bi phieu lay y kien, dir thao quy& dinh cua Dai 110i 

dZing co dOng va cac tai lieu giai trinh du thao quyet dinh. Phieu lay y kien phai 

dugc gin bang phuong thirc bao dam den dugc dia chi thuong tit theo dang 147 dm 
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timg c6 dOng va phai giri it nhat mued lam (15) ngay tnr6c ngay het han nhan phieu 

lay y kien. 

Cac tai lieu giai trinh lien quan den nOi dung lacy 3/ kiL se duqc giri cho cac c6 dong 

hoac/va dang tren trang thong tin dien tir cua T6ng cong ty. Trong tnrOng hop tai 

lieu kh6ng duqc gui kern Phieu lay y kien, Phieu lay y kiL phai neu 1.0 dia chi trang 

thong tin dien tir a cac c6 dong co the tiep can. 

3. Phieu lay yf kien phai co cac nOi dung chi' yeu sau day: 

a. Ten, dia chi till so.  chinh, ma s6 doanh nghiep; 

b. Mijc dich thy y kien; 

c. HQ, ten, dia chi thuarng tru, qu6c tich, s6 Giay chimg minh nhan dan,The can cuac 

cong dan, HO chi'eu hoac chimg thirc Ca nhan hop phap khac cua c6 Tong la ca 

nhan; ten, dia chi try ser chinh hoac dia chi thuemg tru, qu6c tich, s6 guy& dinh 

thanh lap hoac ma s6 doanh nghiep cua c6' dong hoac dai dien theo uy quyen cua c6 

Ong la to chirc; s6 luting c6 ph'an cua tong loci va s6 phieu bieu guy& cua c6 (long; 

d. Van de an lay y kien de thong qua guy& dinh; 

e. Phuang an Neu guy& bao gom tan thanh, kh6ng tan thanh va khong Co 3"/ kiL; 

f. Tiled han phai gui ve T6ng ding ty phieu lay S( kiL da duqc tra led; 

g. HQ, ten, chit 14 cua Chu tich HOi d6ng quan tri va ngued dai dien theo phap luat cua 

T6ng cong ty va dugc dOng dau T6ng cong ty. 

4. Co dong co the giri phieu lay S,  kiL da tra led den cong ty theo mOt trong cac hinh 

thirc sau day: 

a) Giri thu. Phieu ldy y kiL (la duqc tra led phai co chit 14 cua c6 &mg la Ca nhan, 

cua nguesi dai dien theo fly quyen hoac ngu6i dai dien theo phap luat cua c6 Ong la 

to chirc. Phieu lay y kiL gui ve cong ty phai duqc dung trong phong bi dan kin va 

khong ai duqc quyen m6 tnrorc khi kiem phieu; 

b) Giti fax hoac thu dien tit. Phieu lay y kiL gui ve cong ty qua fax hoac thu dien 

tir phai ducfc giir bi mat den th6i diem kiem phieu. 

Cac phieu lay y kiL gui ve cong ty sau thai han da xac dinh tai nOi dung phieu lay 

kiL hoac da bi mop trong tnreyng hop giri thu va bi tiet 10 trong tnremg hop giri 

fax, thu dien tir la khong hop le. Phieu lay S7 kiL khong duoc girl ve duqc coi la 

phieu khong tham gia bieu quyet; 

5. HOi d6ng quan tri trien khai kiem phieu va lap bien ban kiem phieu duo i sit chting 

kiL, giam sat dm Ban Kiem soat hoac cua c6 dong khong nam giu chirc vu quan 15r 
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dm Ting cong ty. Bien ban kiem phieu phai có cac nOi dung chiu yeu sau day: 

a. Ten, dia chi to sa chinh, ma so doanh nghiep; 

b. Mpc dich va cac van a can thy y kien a thong qua nghi quyet; 

c. Si c6 ding vai tong so phieu bieu quy6t da tham gia bieu quy6t, trong dO phan biet 

so phieu bieu quyet hop le va so Neu guy& kh6ng hop le va phtrung thirc gfri phieu 

bieu quyet, kern theo phy lyc danh sach c6 ding tham gia bieu quyet; 

d. Ting se') phieu tan thanh, khong tan thanh va khong coy COkien dii vai timg van de; 

e. Cac quyet dinh da duoc thong qua va tS,  le thing qua tucmg frng; 

f. Ho, ten, chit 14/ dm Chit tich MI ding quan tri dm Ting cong ty, nguoi kiem phieu 

vanguai giarn sat kiem phieu. 

Nhimg nguoi tham gia kiem phieu phai lien dai chiu trach nhiem ve tinh trung thyc, 

chinh xac dm Bien ban kiem phieu; lien dai chiu trach nhiem ve cac thiet hai phat 

sinh tir cac guy& dinh duqc th6ng qua do kiem phieu khong trung thoc, khong 

chinh xac. 

6. Bien ban kiem phieu phai &roc cong bi tren website cua Cong ty trong thori hart hai 

muoi to (24) gitr ho4c gfri den cac co ding trong vong muOi lam (15) ngay, ke tir 

ngay ket thtic kiem phieu. 

7. Phieu thy y kien da throe tra 1Cri, bien ban kiem phieu, toan van nghi guy& da duqc 

th6ng qua va tai lieu co lien quan giri kern theo phieu lay y kien deu phai duqc ltru 

giir tai try so chinh dm Ting ding ty. 

8. Nghi quyet duqc thong qua theo hinh thirc lay 5/ kien c6 ding bang van ban phai 

duqc so co citing dai dien it nit& 75% ding so co phan CO quyen Neu quyet chap 

thuan va co gia tri nhu quy6t dinh duqc thing qua tai cuOc hop Dai hOi ding c6 

dong. 

Dieu 22. Bien bin hcip Dai hOi dong cif) (long 

Ngtroi chit tri Dai hOi ding c6 Tong chiu trach nhiem to chirc ltru tray cac bien ban 
Dai hOi ding c6 ding. Bien ban, Nghi guy& dia 134i hOi ding c6 ding phai ducic 

cong b6 tre'n website cua Cong ty trong then hart hai muoi bin (24) giO ho4c gfri 

troc tiep cho tat ca cac co Tong trong thOi hart mtrad lam (15) ngay ke tir ngay Bien 

ban, Nghi guy& duqc thong qua. 

Bien ban Dai hOi ding co ding duqc coi la bang chimg xac th%rc ve nhimg cong 

viec da dtroc tin hanh tai Dai hOi ding co ding trix khi coy kien phan dii ve nOi 

dung bien ban duqc dua ra theo dung thu tyc quy dinh trong yang nuari (10) ngay 
ke tir khi giri Bien ban. 
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Bien ban DO hOi d6ng co (long phai lam xong va thong qua tusk khi ket tit& DO 
hOi. Bien ban phai &me lap bang ti&Ig V*, co chit 14 xac nhan cua Chil t9a va 
Thu* ky dai hOi, va duqc lap theo quy dinh cua Luat Doanh nghiep va tai Dieu 
nay. Toan b0 ban ghi chdp, Bien ban, Nghi quyet, danh sach co dong tham dtr h9p, 
phieu Neu quy6t va bien ban kiern phieu va cac tai lieu CO lien quan den cuOc h9p 
Dai h6i d6rig c6 (long hoac viec xin y kien c6 (tong bang van ban phai dtrqc luu giit 
tai trki so chinh cua T6ng cong ty. 

Dieu 23. Yeu au hay NI quyet dinh dm DO hOi ding ce dong 

Trong thoi han chin mtrai (90) ngay, ke tir ngay than duqc nghi quy& hoac Bien 
ban h9p Dai h6i d6ng c6 dong hoac Bien ban ket qua kiem phieu lay Yr kien Dai h6i 
ding co dong thi c6 (long, ithOrn c6 (long quy dinh tai khoan 2 Dieu 115 Luat 
Doanh nghiep co quyen yeu cau Toa an hoac Tr9ng tai xem xet, huy b6 guy& 
dinh/nghi quy& hoac mot phAn nOi dung nghi quyet/quyet dinh cua Dai hOi ding c6 
(long trong cac tnrang hqp sau day: 

1. Trinh to va thu tpc trieu tap h9p va ra guy& dinh cua Dai hOi ang c6 dong hoac lay 

kien bang van ban vi pham nghiem tryng quy dinh cua Lust doanh nghiep va Dieu 
le T6ng cong ty trir truOng h9p quy dinh tai khoan 7 Dieu 17 Dieu le nay; 

2. N6i dung nghi guy& vi pham phap lust hoac Dieu le T6ng cong ty. 

Tnrong hcip quy& dinh cua Dai h6i d6ng c6 dong bi hay b6 theo quy& dinh cua 
TOa an hoac Tr9ng tai, ngueri trieu tap cu0c h9p Dai h6i d6ng c6 (long bi huy bo co 
the xem xet t6 chirc lai Dai hOi d6ng c6 (long trong yang 30 ngay theo trinh tir, thn 
tic quy dinh tai Luat Doanh nghiep va Dieu lg nay. 

VI. HQI BONG QUAN TRI 

Dieu 24. Se lulyng thinh vien va nhiem ky cua thanh vien HOi cting quail tri 

1. S6 lucing thanh vien H6i d6ng quan tri it nhat la nam thanh vien va nhieu 'that la 
mired mgt (11) thanh vien. S6 luqng thanh vien H6i d6ng quan tri c1,1 the se do DO 
h6i d6ng c6 (long cua T6ng cong ty quy& dinh. Nhiem ky cua thanh vien H6i d6ng 
quan tri khong qua nam (05) nam; thanh vien 110i d6ng quan tri CO the dugc bdu lai 
vai s6 nhiem kY khong han che. T6ng s6 thanh vien HOi d6ng quan tri d0c lap can 
phai chiem it nhdt mgt phan ba (1/3) tong s6 thanh vien HOi d6ng quan tri. S6 lacing 
tai thieu thanh vien H6i d6ng quan tri d6c lap duqc xac dinh theo phuang thirc lam 
tan xu6ng. 

2. Thanh vien Hqi d6ng quan tri phai c6 CAC tieu chuan va dieu kien theo quy dinh 
hien hanh cua phap lust va C6ng ty. 
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3. Thant' vien cua HOi dOng quan tri do cac c6 Tang de cu.  theo ty le sa tau c6 phA.n 
cua tong c6 dong. Cac c6 (long dugc quyn gOp ty le soy him c6 phAn vao voi nhau 
de 136 phieu de cir cac thanh vien 110i &mg quan tri. 

4. Cac c6 &mg nam gift c6 phAn co quyn bieu guy& co quyn gep s6 quyn bleu 

quyet cua timg nguai lai vii nhau de de cir cac Ung vien 1101 d'Ong quan tri. S6 
hrong Ung cir vien ma cac nhOm c6 quyn de cir thus hien nhu sau: 

a. Co dong hoac nhOm c6 (long nam gift tir 10% den duai 20% s6 co phAn co quyn 
bieu quyet dugc de cu toi da mot (01) Ung cir vien; 

b. Co Tong hoac nhOm c6 (tong nam giu tir 20% den duai 30% t6ng s6 c6 phAn co 
quyen bieu guy& dugc de cir t6i da hai (02) Ung cir vien; 

c. Co Tong hoac nh6m c6 doting nam giu tir 30% den duai 40% tong s6 c6 phAn co 
quyn bieu guy& dugc de cu t6i da ba (03) 'Mg cu vien; 

d. Co dong hoac nhom c6 (long nam giu tir 40% den duai 50% s6 c6 phAn co quyn 
biL quy6t dugc de cir t6i da bon (04) Ung cir vien; 

e. Co Tong hoac nhOm c6 &rig nam gia tir 50% den dual 60% s6 c6 phAn co quyen 
1316u quy& dugc de cir t6i da nam (05) Ung cu vien; 

f. Co dozing hoac nhOm c6 &rig nam giu tir 60% den duai 70% s6 c6 phAn co quyn 
bieu quy6t dugc de cir toi da sau (06) Ung cir vien; 

g. Co Tong hoac nhom co dong nam gift tir 70% den duai 80% s6 co phAn co quyen 
bieu quyet dirge de cir toi da bay (07) img cu vien; 

h. CO don hoac nhom co &Ong nam giu M. 80% den dual 90% t6ng s6 co phAn co 
quyen bieu guy& dugc de cu toi da tam (08) img cir vien. 

5. Truing hap s6 luong cac ung vien HOi d6ng quan tri thong qua da cir va Ung cu van 

khong du s6 luang can thiet, HOi dOng quan tri &rang nhiem de cir them Ung cir 

vien hoc t6 chirc de cir theo melt ca the do H01 dOng quan tri T6ng cong ty quy 

dinh. Ca the d6 cir hay each thirc HOi d'Ong quan tri duang nhiem de cu ung Cu vien 

110i dong quan tri phai dugc cong b6 r0 rang va phai dugc Dai hOi dOng c6 Tong 
thong qua tnrac khi lien hanh bAu cu. 

6. Thanh vien 1101 dOng quan tri se dugc mien nhiem hoac 131 bai nhiem trong cac 
truing hap sau: 

a. Bai nhiem do khong du to cach lam thanh vien H01 dOng quan tri theo quy dinh cua 

Luat Doanh nghiep hoac 131 luat phap cam khong dugc lam thanh vien HOi dOng 
quail tri; 

b. MiL nhiem khi co girl don bang van ban xin to chirc den try sa chinh cua T6ng 
cong ty va dugc chAp thuan; 

c. MiL nhiem do bi roi loan tam thAn hoac khong con nang luc hanh vi; 
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d. BAi nhie‘m do yang mat khong tham du cac cuac hop oh HOi clang quan tri lien tvc 
trong yang sau (06) thang va trong thai gian nay Hai clang quan tri khong cho phep 

thanh vien dO vang mat va da xac nhan chirc vu cua nguai nay bi 136 tang, trir 
tnrOng hop bat kha khang; 

e. Bai nhiem theo nghi quye't cua Dai hOi clang c6 Tong. 

7. Hai clang quan tri phai trie'u tap hop Dai h6i dong c6 'Jong a ball ba sung thanh 
vien Hoi clang quan tri trong trtrang hop sau day: 

a. So thanh vien Hai clang quan tri bi giam qua mat phAn ba so vai so quy dinh tai 
DiL le Tang Cong ty. Tnrang hop nay, HOi dang quan tri phai trieu tap hop Dai 
hOi clang ca (long trong tiled han 60 ngay ke tir ngay s6 thanh vien bi giam qua mat 
phAn ba; 

b. So luting thanh vien dac lap Hai clang quail tri giam xuang, khong bao dam tS, la 
theo quy dinh tai khoan 1 DiL nay; 

c. Trir tnrang hop quy dinh tai diem a va b khoan nay, Dai hOi dang co Tong bAu 
thanh vien mai thay the thanh vien 110i dang quan tri da bi mien nhiesm, bai nhWm 
tai cuac hop gAn nhat. 

8. Viec bAu, tir nhiem, mien nhiem, bai nhiem cac thanh vien HOi ding quail tri phai 

&roc thong bao va cong 1)6 thong tin theo cac quy dinh cua phap 1114 ve Doanh 
nghie'p, Chimg khoan va thi truang chimg khoan. 

9. Thanh vien HOi dang quan tri co the khong phai la norai nam giu co phAn caa Tang 
cong ty. 

Dieu 25. Quyen han va nhqm vu ciia HQi ding quail tri 

1. Hoat dOng kinh doanh va cac cong viesc dm Tang cong ty phai chiu sir giam sat va 

chi dao time hiL cila Hai clang quail tri. HOi clang quan tri la co quan c6 dAy du 

quyL han de tfArc hie:n cac quy'en than danh Tang ding ty de to chirc hoat dOng 
san xuat kinh doanh va 	cac Nghi quye't cua Dai hOi slang ca (long, trir cac 
van de thuOc tham quye‘n cua Dai hOi clang ca &rig. 

2. Hai clang quail tri co guy& va trach nhiam giam sat Tang giam doc va cac can b0 
quail 13",  khac. 

3. Hoan thanh cac invc tieu ma Dai hai dang ca dong thong qua th6a man &roc khach 

hang, c6 'long, ban giam dac va can ba cong nhan vien. 

4. Quye't dinh ke hoach Oat triL san xuat kinh doanh va ke hoach tai chinh dinh kS,  
hang nam; 

5. Xac dinh cac lupe tieu hog dang tren co sa cac muc tieu chitin luvc &roc Dai hOi 
clang ca dong thong qua; 
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6. BO 	va bai nhiem, mien 	T'Ong giam d6c, Kd toan tnrong; 

7. Phat 	va bOi &rang nhan tai cho su phat tridn TOng ding ty; 

8. Phe duy't so 6 t6 chirc b0 may didu hanh cda T6ng cong ty; 

9. Giai guy& cac khidu n4i cua T6ng cong ty doi vai can b6 quan ly cling nhtr quydt 

dinh lira chan d4i din oh Tang cong ty dd giai quydt cac van dd lien quan tai cac 
thu tuc phap ly doi voi can bO quan ly d6; 

10. De xuAt cac loai c6 phidu co thd phat hanh va tang se) c6 phidu phat hanh theo tong 
lo4i; 

11. De xuAt 	phat hanh trai phidu, trai phidu chuydn d6i thanh c6 phidu va cac 

chirng quydn cho phep nguai so hcru mua c6 phieu theo mirc gia dinh truck; 

12. Quydt dinh gia ban c6 phAn va trai phidu cda Tong cong ty; 

13. Yeu cAu T6ng giam d6c b6 nhigm va mien 	cach chirc cac can 1)0 quan ly 
khac khi H'6i dOng quan tri cho rang do la vi lgi ich t6i cao cda T6ng cong ty. Vi& 

bai nhim not tren khong duoc trai vai cac quydn theo hgp (fang cua nhimg nguai 
bi bai nhim (n'efu co); 

14. Dd xuAt mirc co tire hang nam va xac dinh mirc c6 tire Om tiled; to chirc vi'c chi tra 
co tirc; 

15. Dd xuAt vi0c tai ca cAu lai, giai thd hoc yeu cAu pha san TOng cong ty; 

16. Thong qua bao cao tai chinh hang nam cua cac cong ty thanh vien khac trirc thu6c 

TOng cong ty va Bao cao tai chinh hqp nh&t, bao cao tai chinh hang nam cua T6ng 
cong ty; 

17. Trinh bao cao quydt toan tai chinh hang nam len D4i hOi &Ong c6 dong; 

18. Quyet dinh 	sir dung cac quy da trich lap tir lgi nhuan sau thud va xer 13'r cac 

khoan 18 phat sinh trong qua trinh kinh doanh cua T6ng cong ty do Ban TOng giam 
d6c de nghi; 

19. Quydt dinh phuang an ph6i hop kinh doanh git1a cac cong ty thanh vien; didu chinh 
von, cac ngu'on lkrc khac gida cac cong ty thanh vien; 

20. Thong qua phuang an to chirc nhan stx lanh d4o cao cap cua cac cong ty ma Ring 
cong ty ser halt tren 50% win didu 

21. Quyet dinh cu dui din quan ly phAn von g6p cda T6ng cong ty khi dAu to gap von 
vao cac Doanh nghip/T6 chirc khac; 

22. Quydt dinh phuang an dAu to va du an dAu to trong thim quydn va giai h4n theo 
quy dinh cua Lulat Doanh nghip va Didu nay; 
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23. Duyet chuang trinh, not dung tai lieu phut vu hop Dai hOi ding co ding, trieu tap 

hop Dai hOi ding co (long hoc lay y kien de Dal hOi ding co (long thong qua quy& 
djnh; 

24. 1401 ding quan trj co trach nhiem xay dkmg cac quy dinh ve trinh ttr, thu tic: de cu, 

img cir, bau, mien nhiem va bdi nhiem thanh vien HOi ding quan tri; Ti chirc hop 

HOi ding quan tri; Hiep y bi nhiem, mien nhiem Pho tong giam clic; quy trinh ph& 

hop hoat ding gifia HOi ding quan trj vai Ban Kiem soat va Ting giam d6c; Xay 

dung co the danh gia hoat dOng, khen thuang va IcS7 luat d& vai thanh vien HOi 
ding quan tri, Ting giam Tic va cac can b0 quan 1y khac; 

25. Phe duyet ke hoach dao tao nguin can b0 quan ly ka can de)i vai cac chirc danh: 

Ting giam die, Pho Ting Giam do'c va ke toan truong hang nam; 

26. Ban hanh cac quy the quan trj nOi 1)0. 

27. Quyet dinh thanh lap chi nhanh hoc cac van phong dai dien cua Ting cong ty; 

28. Quyet dinh thanh lap cac cong ty con dm Ting cong ty; 

29. Trong pham vi quy dinh tai khoan 2 Dieu 138 va trir truing hgp quy djnh tai khoan 

1 va 3 Dieu 167 Luat Doanh nghiep phai do Dai hOi ding co ding phe chudn, H0i 

ding quan tri tay tong thin diem quy& dinh viec thvc hien, sira dii va huS,  1)6 cac 
hgp ding lan dm Ting cong ty (bao gam cac hop clang mua, ban, vay, cho vay, sap 
nhap, thou torn Tang cong ty, cac cong ty va lien doanh va cac hqp clang, giao djch 
khac) co gia tri duoi 50% tong gia tri tai san cua Ting cong ty dugc ghi trong bao 
cao tai chinh d'a dugc kiem toan gan nhat; 

30. Chi dinh va bai nhiem nhang nguai dugc Ting cong ty uS,  nhiem la dai dien thuang 
mai va Luat su ciia Ting cong ty; 

31. Quyet dinh viec vay ng va viec thkrc hien cac khoan the chip, bao dam, bao Mph va 
bii thuong ciia Ting cong ty; 

32. Quyet dinh cac khoan dau to kh6ng nam trong ke hoach kinh doanh va ngan sach 

hoc cac khoan ddu to vugt qua 10% gia tri ke hoach va ngan sach kinh doanh hang 
nam; 

33. Quyet dinh viec mua hodc ban co phdn, phAn vin gap ciia nhang cong ty khac dugc 
thanh lap or Viet Nam hay nu& ngoai; 

34. Quyet dinh viec dinh gia cac tai san gap vao Ting ding ty khong phai bang tien 

lien quan den viec phat hanh co phieu hodc trai phieu dm Ting cong ty, bao gom 

yang, quyen sir dung dat, quyen sir hitu tri tue, cong nghe va bi quy& cong nghe; 

35. Quyet dinh viec Ting cong ty mua hoc thu hdi khong qua 10% m6'i loaf co phan; 
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Quyet dinh cac van de kinh doanh hoac giao dich ma Hei d'Ong quan tri xet did),  can 
phai có six chAp thuan trong pham vi quyen hart va trach nhiem cita minh; 

36. Quyet dinh mire gia mua hoac thu h6i co phan dm -Ring Ong ty. 

37. Quyet dinh giai phap phat trien thi tru6ng, tiep thi va cong nghe; 

38. Hei d6ng Quan tri dirge quyen quy'et dinh d6i vai nhimg n6i dung lien quan den 

phuong an phat hanh co phieu, trai phieu chuyen d6i, trai phieu kem chimg quyen 

va viec sir dung yen thu duqc tir cac dqt phat hanh nay trong trutmg hqp duqc DO 

hei ding co (long 'ay quyen phit hop vai quy dinh phap lust; 

39. Quyen va nghia vv khac theo quy dinh cita lust phap, nghi quy6t, quye't dinh hoac 

fly quyen dm Dai hOi dong co &mg, Dieu le, quy the nOi b0 dm Tong ding ty; 

40. Hei d6ng quan tri phai bao cao Dai hei d6ng co dong ve host Ong ctla minh, cu the 

la ve viec giarn sat dm MI d6ng quan tri dei vai Tong Om d6c va nht-mg can be 
quart V khac trong nam tai chinh. Truang hqp HOi d6ng quan tri khong trinh bao 

cao cho Dai hei d6ng co (Jong, bao cao tai chinh hang nam dm Tong cong ty se bi 

coi la kh6ng co gia tri va chua duqc Wei dong quan tri thong qua. 

41. Trir khi lust phap va Dieu le quy dinh khac, HOi dong quan tri CO the uSr quyen cho 

nhan vien cap du6i va cac can b0 quan V dai dien xir V/ ding viec thay mat cho 
Tel-1g cong ty. 

42. Thanh vien HOi d6ng quan tri (khong tinh cac dai dien duqc Ay quyen) duqc nhan 

thit lao cho cong viec dm minh du6i to cach la thanh vien Wei dong quan tri. Tong 

mire thit lao cho HOi d6ng quan tri se do Dai KA d6ng c6 dong quyat dinh. Khoan 

thit lao nay se duqc chia cho cac thanh vien Hei dong quan tri theo thoa thuan trong 

HOi d6ng quan tri hoac chia deu trong tnrOng hqp khong thoa thuan duqc. 

43. Tong s6 tien tra cho timg thanh vien Hei dong quan tri bao g6m: thit lao, chi phi, 

hoa h6ng, quyen mua co phan va cac lqi ich khac duqc hutmg tir Tong cong ty, 

ding ty con, cong ty lien ket cita Tling cong ty va cac cong ty khacma thanh vien 

HOi dong quan tri IA dai dien phan von Op phai cong be chi tiet trong bao cao 
thuong nien caa Tong cong ty. 

44. Thanh vien HOi d6ng quart tri nam gia chirc vi dieu hanh (bao g6m ca chirc vv Chu 

tich), hoac thanh vien HOi d6ng quart tri lam viec tai cac lieu ban dm HOi d6ng 

quan tri, hoac thirc hien nhang cong viec khac ma theo quan diem dia. HOi d6ng 

quart tri la nam ngoai pham vi nhiem vv thong thuong cila met thanh vien Hei ding 

quan tri, co the duqc tra them tien thin lao &red clang met khoan tien cong trqn goi 

theo timg Fan, ltrong, hoa h6ng, phan tram lqi nhuan, hoac duai hinh thirc khac theo 
quyet dinh cita Hei ding quan tri. 
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45. Thanh vien H6i d6ng quart tri co quyen &me thanh town tat ca cac chi phi di lai, 

6, luu tit va cac khoan chi phi hqp ly khac ma hQ da phai chi tra khi thigrc hien trach 
nhiem thanh vien HOi 'Ting quan tri cua minh, bao g6m Ca cac chi phi phat sinh 

trong viec tai tham du cac cu6c hop cila 110i ding quan tri, hoac cac lieu ban dia. 
H6i d6ng quan tri. 

Dieu 26. Chii tich, Pho Chu tich HQi ang quan tri 

1. H6i d6ng quan tri bAu ra Chit tich, Pilo Chu tich HOi d6ng quan tri trong s6 cac 
thanh vien H6i d'ing quan tri. 

2. Chit'  tich HQi cling quan tri co trach nhiem trieu tap va lam chit toa Dai h6i d6ng c6 

dong va cac cuOc hop oh HOi cling quan tri, ang thin co nhang quyen va trach 

nhiem khac quy dinh tai Dieu le nay va Luat Doanh nghiep. Ph6 Chit tich co cac 

quyen va nghia vu nhu Chit tich trong tnramg hop dugc Chu tich fly quyen nhtmg 

chi trong truing hop Chu tich da th6ng bao cho HOi d6ng quart tri viec minh yang 

mat va phai yang mat vi Vi do bit kha khang. Truing hop ca Chfr tich va Pho chit' 
tich tam thoi khong the thtrc hien rthiem vu cfm ho vi ly do nao do, H6i dimg quan tri 

CO the b6 nhiem m6t nguoi khac trong s6 ho a thvc hien nhiem vu cfla Chit'  tich 
theo nguyen tic da s6 qua ban. 

3. Chu tich HOi dong quan tri phai c6 trach nhiem dam bao viec HOi d6ng quan tri gfri 
bao cao tai chinh hang nam, bao cao hog Ong dm Tong cong ty, bao cao kiem town 
va bao cao kiem tra cua H6i ding quan tri cho cac c6 dong tai Dai h6i d6ng co (Wog. 

4. Tnrong hop ca Chu tich va PhO chit tich HOi d6ng quan tri tar chfrc hoac bi bai mien, 

HOi d6ng quan tri phai bAu nguoi thay the trong thOi han mu6i (10) ngay. 

Dieu 27. Cie cu(ic hyp ciia HO" ding quail tri 

1. Cu6c hop dAu tien cfm nhiem kST H6i d6ng quan tri de bAu Chu tich va ra cac quyet 

dinh khac thu6c thim quyen phai duqc tien hanh trong th6i han bay (07) ngay lam 
viec, ke tir ngay ket thac bAu car HOi dong quan tri nhiem kS,  dO. Cu6c hop nay do 
thanh vien co s6 phieu bAu cao nhAt trieu tap. Truing hcfp co nhieu hon mOt thanh 

vien c6 s6 phieu bau cao nhAt ngang nhau thi cac thanh vien nay bAu mOt ngu6i 
trong s6 hQ trieu tap hop HOi dog quan tri theo nguyen tic da s6. 

2. Chit tich HOi d6ng quan tri hoac nguoi trieu tap hop H6i d6ng quart tri phai gfri 

thong bao m6i hop cham nhit 03 ngay lam viec truac ngay hop. 

Chit tich co the trieu tap hop bit ky khi nao thiy can thiet, nhung it nhit la m'oi guy/ 
phai hop mOt 

3. Chit tich HOi d'ing quan tri trieu tap cac cu0c hop bit thuOng khi thiy can thiet vi 

lqi ich cua Ting Ong ty. Ngoai ra, Chu tich 110i d6ng quan tri phai trieu tap hop 
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HOi dOng quan tri, kh6ng dugc tri hoan neu khong co V,  do chinh long, khi mOt 
trong s6 cac &Si tuong duai day de nghi bang van ban trinh bay muc dich cuOc  hop 
va cac van de can ban: 

a. It nhAt hai (02) thanh vien HOi dOng quan tri; 

b. TOng giam d6c hoac it nhAt nam (05) can b0 quan 13'i; 

c. Ban kiem sok hoac Thanh vien d'Oc lap HOi dog quan tri. 

4. Cac cuOc hop HOi dOng quan tri neu tai Dieu 27 khoan 3 phai dugc tien hanh trong 

thai han 07 ngay lam viec ngay sau khi co le xuat hop. Tnrang hop Chu tich 1-10i 

dOng quan tri khong chap nh(an trieu tap hop theo de nghi thi Chu tich phai chiu 

trach nhiem ve nhUng thiet hal xay ra d6i vai TOng cong ty. Nhang nguai de nghi to 

chirc cuOc hop dugc le cap den a Dieu 27 khoan 3 co the to minh trieu Cap hop HOi 
dOng quan 

5. Tnrang hop co yeu cau cua Cong ty kiem town dOc 14p thuc hien Bao cao tai chinh 

cua TOng cong ty, Chu tich HQi dOng quan tri phai trieu tap hop HOi dOng quan tri 

de ban ve bao cao kiem town va tinh hinh TOng cong ty. 

6. Cac cuOc hop HOi  dOng quan tri se dugc lien hanh a dia chi da dang ky cua TOng 
cong ty hoac nhang dia chi khac a Viet Nam hoac a nuac ngoai theo quyet dinh cua 
Chu tich HOi dOng quan tri va dugc su nhAt tri cua HOi d'Ong quan tri. 

7. Chu tich HOi ding quan tri hoac nguai trieu tap hop HOi dOng quan tri phai giri 

th6ng bao mai hop ch4m nhAt 03 ngay lam viec tnrac ngay hop. Thong bao hop HOi 

(Ring quan tri phai dugc lam bang van ban tieng Viet va phai th6ng bao day du 

chuong trinh, thoi gian, dia diem hop, kern theo nhang tai lieu can thiet ve nhang 

van de se dugc ban bac va bieu quy& tai cuOc hop HOi dOng quan tri va cac phieu 
bie'u guy& cua thanh vien. 

8. Th6ng bao mai hop dirge giri bang buu dien, fax, thu dien tir hoac phuong tien 

khac, nhung phai bao dam den dugc dia chi dm tong thanh vien HOi dOng quan tri 
dugc fang ky tai TOng cong ty. 

9. CuOc hop 140i dOng quan tri dugc tien hanh khi co tir ba phan to tong s0 thanh vien 
tra len du hop. 

Truang hop cuOc hop dugc trieu tap theo quy dinh khoan nay kh6ng du s6 thanh 

vien du hop theo quy dinh thi cuOc hop phai dugc dugc trieu tap Ian thir hai trong 
thai han 07 ngay, ke tir ngay du dinh hop ran thin nhAt. Tnrang hqp nay, cuOc hop 

dugc tien hanh, neu c6 han mOt nira s6 thanh vien 110i dOng quan tri du hop. 

10. Biel' quyet. 
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a. Trir quy dinh tai Dieu 27 khoan 10 diem b, mtii thanh vien HOi ding quan tri hoc 
ngtroi dugc usi quyen trirc tiep di mat vii to each ca nhan tai cuOc hop HOi ding 
quan tri se co mOt phieu bieu quyet; 

b. Thanh vien HOi ding quan tri kh6ng dugc bieu guy& ve cac hop ding, cac giao 
dich ho4c de xuAt ma thanh vien di hoc ngtroi lien quan tai thanh vien di co lgi 
ich va lgi ich do mau than hoc co the mau than vii lqi ich dm Ting cong ty. 
MOt thanh vien flOi ding se van dugc tinh vao so lugng dai bieu t6i thiL can thiet 
co mat de co th6 to chirc mOt cuOc hop HOi ding quan tri ve nhitng quy6t dinh ma 
thanh vien d6 kh6ng co quyen bieu quyet; 

c. Theo quy dinh tai Dieu 27 khoan 10 diem d, khi co van de pita sinh trong mOt cuOc 
hop dm HOi ding quan tri lien quan den lqi ich dm thanh vien HOi ding quan tri 
hoc lien quan den quyen bieu guy& mOt thanh vien ma nhung van a di khong 
dugc giai quy& bang sir tir nguy'8n tir b6 quyen bleu quy& dm thanh vien HOi ding 
quart tri do, nhung van de phat sinh di se dugc chuyen tai chit toa cuOc hop. Phan 
quy& dm chit toa lien quan den van de nay se co gia tri la quy& dinh cuii ding, trir 
trixOng hgp tinh chat hoc pham vi lgi ich dm thanh vien HOi ding quan tri lien 
quan chua dugc cong b6 mOt each thich dang. 

d. Thanh vien HOi ding quan tri huang lgi tir mOt hgp ding dugc quy dinh tai Dieu 36 
khoan 4 diem a va Dieu 36 khoan 4 diem b dm Dieu 18 nay se dugc coi la do lgi ich 
dang ice trong hop ding di. 

11. Thanh vien flOi ding quan tri ttvc tiep hoc gian tiep dugc htrang lgi tir mOt hgp 
ding hoc giao dich da dugc 14 ket hoc dang dt,r kien 14 ket vOi Ting cong ty va 
biet ban than co lgi ich trong dO co trach rthi8m eking khai ban chat, nOi dung dm 
quyen lqi do trong cuOc hop ma HOi ding quan tri fan dau tien xem xet van a 14 
ket hgp ding hoc giao dich nay. Truing hop mOt thanh vien flOi ding quart tri 
kh6ng biet ban than va nguoi lien quan co lgi ich vao thin diem hop ding, giao dich 
dugc 14 vii Ting cong ty, thanh vien HOi ding quart till nay phai cong khai cac lgi 
ich lien quan tai cuOc hop dau tien cita HOi ding quart tri dugc to chirc sau khi 
thanh vien nay biet minh co lgi ich hoc se co lqi ich trong giao dich hoc hgp ding 
lien quan. 

12. MI ding quan tri thong qua cac quy& dinh va ra nghi guy& tren ca set y kien tan 
thanh dm da s6 thanh vien HOi ding quan tri co mat (tren 50%). Truing hgp so 
phieu tan thanh va phan d6i ngang bang nhau, phieu bieu quyet cita Chit tich HOi 
ding quan tri la phieu guy& dinh. 

13. CuOc hop dm flOi ding quan tri co the to chirc theo hinh thirc nghi sir giita cac 
thanh vien ctia HOi ding quan hi khi tat ca hoc mOt s6 thanh vien dang 6 nhang 
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dia diem khac nhau vOi dieu kien la m61 thanh vien tham gia hop deu c6 the: 

a. Nghe tirng thanh vien Hei d9ng quan tri khac ding tham gia phat bieu trong cuec 
hop; 

b. Phat bieu \lei tAt ca cac thanh vien tham du khac met each d9ng thoi. 

Viec trao d6i giira cac thanh vien co the thuc hien met each true tiep qua dien thoai 
hoSc bang phucmg tien lien lac thong tin khac (ICJ ca viec sit dung phurrng tien nay 
dijn ra veto thol dijm thong qua DiL le hay sau nay) hoc la ket hqp tAt ca nhiing 
phuang thirc nay. Thanh vien Hei ding quan tri tham gia cuOc hop nhu v'Sy &we 
coi la "có mat" tai cuOc hop dO. Dia diem cuec hop duqc to chirc theo quy dinh nay 
la dia diem ma nhOm thanh vien Hei ding quan tri (long that tap hop lai, hoe neu 
khong co met nhOm nhu vSy, la dia diem ma Chil toa cuec hop hien dien. 

Cac quy& dinh duqc thong qua trong met cuOc hop qua dien thoai ducfc to chirc vet 
lien hanh met each hqp thirc se co hieu luc ngay khi ket thilc cuec hop nhung phai 
duqc khan dinh bang cac chit ky trong bien ban caa tAt ca thanh vien HOi dling 
quan tri tham du cuec hop nay. 

14. Hei d9ng quan tri co the thong qua cac nghi quy& bang hinh thirc lay Yr kien bang 
van ban, trong tnrOng hop nay, Chu tich Hei (king quan tri phai giri phieu lay y kien 
den tAt ca cac thanh vien Hei ding quan tri. Viec giri phieu lay y kien bang van ban 
co the thuc hien bang duOng chuyen phat nhanh hoc email hoc fax hoSc lc& hqp 
cac hinh thirc ten. Nghi quy& theo hinh thirc lay y kien bang van ban duvc th6ng 
qua ten co so Y kien tan thanh dm da s6 thanh vien Hei ang quan tri co quyen 
bieu quyet. Nghi quy& nay co hieu luc vet gia tri nhu nghi quy& duqc HOi ding 
quan tri thong qua tai cuec hop ducic trieu tap vet to chirc theo thong le. 

15. Chil tich Hei dtmg quan tri co trach nhi'em chuyen bien ban hop HOi dong quail tri 
cho cac thanh vien vet nhung bien ban do se phai dugc xem nhu nhilng bang chirng 
xac thuc ve cong viec d5 du9c tien hanh trong cac cuec hop do trir khi coy kien 
phan ai ,,s nei dung bien ban trong thoi han mutri (10) ngay ice tir khi chuyen di. 
Bien ban hop Hei dtmg quan tri duqc 14 bang tieng Viet, c6 cac nei dung theo quy 
dinh tai khoan 1 Dieu 158 Luat Doanh nghiep vet phai c6 chit 14 dm au toa vet 
ngtroi ghi bien ban. TnrOng hop chit toa, nguoi ghi bien ban ter chi 14 bien ban hop 
nhung neu duqc tAt ca thanh vien khac dm Hei d'eng quan tri tham du hop 14 vet co 
day du nOi dung theo quy dinh tai cac diem a, b, c, d, d, e, g vet h khoan 1 Dieu 158 
Lust Doanh nghiep thi bien ban nay co hieu luc. 

16. Hei ding quan tri co the thanh lap vet uy quyen hanh deng cho cac tieu ban true 
thuOc. Thanh vien cila ti6u ban có the g9m met hoc nhieu thanh vien dm HOi d9ng 
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quan tri va m)t hoc nhieu thanh vien ben ngoai theo quy& dinh dm HOi  d6ng quail 
tri. Trong qua trinh thuc hien quyen han dugc uST tilde, cac tieu ban phai tuan thii 
cac quy dinh ma H6i d6ng quan tri de ra. Cac quy dinh nay c6 the dieu chinh hoc 

cho phep ket nap them nhung ngueri khong phai la thanh vien H6i d6ng quan tri vao 
cac tieu ban neu tren va cho phep ngued do dugc quyen bieu quy& vai to cach 
thanh vien caa lieu ban nhung (a) phai dam bao s6 lugng thanh vien ben ngoai it 
Ilan mgt nira tong s6 thanh vien cila tieu ban va (b) nghi quy6t ciia cac tieu ban chi 
c6 hieu ltrc khi co da s6 thanh vien tham du va bieu quy& tai phien hop cCia tieu ban 
la thanh vien HOi d6ng quan tri. 

17. Viec thvc thi quy& dinh ciia H6i ding quan tri, hoc cila tieu ban trtrc thu6c HOi 
d'Ong quan tri, ho4c ciia ngueii co to each thanh vien tieu ban HOi d6ng quan tri se 
dugc coi la c6 gia tri phap VT ice ca trong truerng hgp viec biu, chi dinh thanh vien 
dm tieu ban hoc 116i ding quan tri CO the co sai sot. 

VII. HE THONG QUAN LY, TONG GIAM DOC, CAN BO QUAN LY KHAC 
VA THU* KY TONG CONG TY 

Dieu 28. TO chU'c bi) may quail 1y 

Can cir vao chitin lugc trong tirng giai dog' phat trien, T6ng giam d6c thiet ke sa d6 
t6 chirc b6 may va chirc nang nhiem vi; oh cac phong ban, trach nhiem, nhiem viii 
quyen han dm cac can b6 quan 15,  trinh H6i d6ng quail tri phe duyet. 

Dieu 29. Can b0 quail 15,  

1. Theo a nghi oh T6ng giam d6c va dugc six chip thuan oh HOi d6ng quan tri, 
T6ng cong ty dugc sir citing s6 lacing va loai can b0 quan V,  can thiet hoc phii hgp 
vai ca ciu va th6ng le quan VI Tong cong ty do H6i d6ng quan tri de xuAt tuS7 tirng 
tiled diem. Can b6 quan 15,  phai co sir min can can thiet a cac hoat d6ng va t6 chirc 
ciia T6ng cong ty dat dugc cac mix tieu de ra. 

2. Mirc luang, tien thii lao, lgi ich va cac dieu khoan khac trong hqp d6ng lao d6ng d6i 
vai T6ng giam d6c se do H6i ding quan tri quyet dinh va hg-p d6ng vai nhang can 
b6 quail VT khac se do T6ng giam doc quy& dinh. 

Dieu 30. B6 nhqm, !Ai nhqm, mien nhi?m, trach nhiOn, nhqm vu va quyen h#n 
dm TOng giam clOc 

1. H6i d6ng quan tri b6 nhiem mgt thanh vien trong HOi d6ng quail tri hoc mgt ngueri 
khac lam Tting giam d6c va se 14 hgp d6ng quy dinh mire luang, thii lao, lgi ich va 
cac dieu khoan khac lien quan den trach nhiem va nghia vv. 

Thong tin ve mix luang, trg cap, quyen lgi ciia T6ng giam d6c phai dugc bao cao 
37 



trong Dai h8i long ca d8ng th&mg nien va dugc neu trong bao cao thuerng nien ciia 
Tang Ong ty. 

2. Nhiem k-S,  dm Tang giam dac la nam (05) nam trir khi HO clang quan tri co quy 
dinh khac va c6 the dugc tai ba nhiem. 

Viec ba nhiem co the het hieu Luc can cir vao cac quy dinh tai hgp gong lao dOng. 

3. Tieu chuAn va di'eu kien lam Tang giam dac: 

a. Co du rang lkrc hanh vi dan skr va khong thuOc dal tugng bi cam thanh lap va quan 

13'7 doanh nghiep theo quy dinh tai Khoan 2 Dieu 17 Luat Doanh nghiep; 

b. La ca nhan sa hau it nhAt nam phAn tram (5%) so On dieu le dm Tang Ong ty 

hoac nguari khac thi phai c6 trinh dO chuyen mon hoac kinh nghiem thkrc to trong 

quan tri kinh doanh hoac trong nganh, nghe kinh doanh chinh dm Tang cong ty; 

c. Co phAm chat dao dire tot, uy tin cao, thkrc hien cac quyen va nghia vu mgt each 

trung thkrc, man can vi lgi ich dm Tang cong ty va ca (long ciia Tang cong ty; 

d. Cac tieu chuAn khac theo quy dinh phap lust. 

e. Khong (rang th6i lam Giam dac hoac Tang giam dac dm doanh nghiep khac. 

4. Trach nhiem dm Tang giam doe: 

a. To chic san xuAt kinh doanh hoan thanh va hoan thanh vugt mire cac mvc ti'eu ma 

HO dang quan tri giao hang nam, bao toan dugc van them man dugc khach hang, ca 

&mg va can 13.0 Ong nhan vien. 

b. Trach nhiem dm Tang giam dac vai vai tra ciia nguai dai dien theo phap lust: 

Thkrc hien cac quyen va nghia vu dugc giao mgt each trung thkrc, cAn trong, tat nhAt 

nhAm bao dam lqi ich hgp phap dm Tang Ong ty; 

Trung thanh vai lui ich cita Tang cong ty; khong sir dung thong tin, bi quyet, cor h8i 

kinh doanh dm Tang Ong ty, khong lam dung dia vi, chic vu va sir dung tai san 

dm Tang cong ty de tu lqi hoc phvc vu lqi ich ciia to chic, ca than khac; 

- Thong bao kip tiled, day du, chinh xac cho Tang ding ty ve viec nguai dai dien do 

va nguai co lien quan dm h9 lam chi' hoac co co phAn, phAn van g6p chi phai tai 

cac doanh nghiep khac. 
). 5. Quyen han va nhiem vv: Tong giam doc co nhang quyen flan va nhiem vv sau: 

a. nix hien cac nghi quy& ciia I-10i dang quan tri va DO hai clang co clang, ice hoach 

kith doanh va ke hoach dAu tu cua TOng Ong ty da dugc Hai clang quan tri va Dai 

h8i clang ca (long thong qua; 
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b. Quyet dinh tAt ca cac van a kh6ng thu6c thArn quyen dm HO ding quail tri va Dai 

h6i ding di gong; thay mat Ting cong ty 147 IC& cac hop ding tai chinh, thuong mai 

va dich vki, to chirc va dieu hanh hog dOng san xuAt kinh doanh thuOng nliSt dm 

Ting cong ty theo nhang thong le quan l tot va hieu qua nhAt; 

c. Bi nhiem cac PhO Ting giam clic sau khi da hiep y vai HDQT; 136 nhiem cac 

truing, phi phOng ban chirc nang, Giarn dic cac don vi plw thu6c tren co sO de 

xuAt dia. cac Ph6 Ting giam d'ic. Phe duyet ke hoach dao tao nguin can Ix) quan lr 

ke On doi vai cac chirc danh Truing, phi phong ban chirc nang va de xuAt HOi 

ding quan tri phe duyet ice hoach dao tao nguin can bO quan 1 ,  Ice On ditii vai cac 

chirc danh Ting giam dic, PIO Ting giam clic va Ke toan truing. 

d. Tham khao 3"/ kien dm H6i ding quan tri de quy& dinh so luong nguoi lao dOng, 

mix luong, trg cAp, lgi ich, viec bi nhiem, mien nhiem va cac dieu khoan khac lien 

quan den hop ding lao d6ng ciia ho; 

e. Vao ngay 31 thang 10 hang nam, Ting giam clic phai trinh HOi ding quan tri phe 

chuAn ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo ten co so dap ling 

cac yeu cAu caa ngan sach pha hop cling nhu ke hoach tai chinh nam nam; 

f. De xuAt nhang bien phap nang cao hoat d6ng va quan 1)",  cilia Ting ding ty; 

g.  Chan bi cac ban du toan dai han, hang nam va hang thang oh Ting cong ty (sau 

day gpi la ban du toan) phix vki hoat Ong quan 1)",  dai hp, hang nam va hang thang 

dm Ting cong ty theo Ice hoach kinh doanh. Ban du toan hang nam (bao Om ca 

ban can d6i Ice toan, bao cao hoat d6ng san xuAt kinh doanh va bao cao luu chuyen 

tien to du kien) cho tirng nam tai chinh se phai duov trinh a Wei ding quan tri 

thong qua va phai bao Om nhang th6ng tin quy dinh tai cac quy the caa Ting cong 

ty; 

h. Ting giam dic dai dien cho Ting ding ty thirc hien cac quyen va nghia Nqi phat sinh 

tlr giao dich oh Ting cong ty, dai dien cho Ting cong ty vai to cach nguyen don, 

bi don, nguai co quyen loi, nghia vu lien quan throe Trong tai, Toa an va cac quyen 

va nghia vu khac theo quy dinh dm phap luSt 

i. TIAN hien tAt ca cac hog Ong khac theo quy dinh oh Dieu le nay va cac quy the 

dia. Ting ding ty, cac nghi quyet dm HOi ding quan tri, hop ding lao d6ng 14 vai 

Ting ding ty va phap lust; 

k. Hang ngay phai bao cao Chil tich H6i ding quan tri ye nhung cong vi'ec quan tong 

cAp bach va nhimg thong tin mai nhAt lien quan den hoat dOng san xuAt kinh doanh 

dm Ting ding ty trong ngay. Di cong tac tren 24h hoc di nu& ngoai phai bao cao 

cho Chi' tich HOi ding quan tri biet truac khi di it nhAt 24 gi6 trir truing hop OA 
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xuAt. 

6. T6ng giam d6c chiu trach nhi6m truac H6i d6ng quan tri va Dai h6i dong co &Ong 

ve vi6c that hien nhi6m vu va quyen han dugc giao va phai tuan thu thing the d6 

bao cao theo quy dinh, quy trinh da dugc H6i d6rig quail tri ban hanh ho5c theo yell 

cAu cua H6i d6ng quan tri va the d6 bao cao theo quy dinh cua phap luAt 

7. HOi d6ng quan tri c6 the bal nhi6m T6ng giam d6c khi c6 tir hai phAn ba thanh vien 

HOi d6ng quan tri tra len bieu guy& tan thanh (trong tnrong hop nay khong tinh 

bleu quyet cua T6ng giam d6c trong tnr6ng hop T6ng giam d6c la mot thanh vien 

H6i d6ng quan tri) khi xay ra mot trong cac tnr6ng hop sau va b6 nhi6m mot T6ng 

giam d6c mai thay the 

a. Hoan thanh cac mac tieu do H6i d6ng quan tri giao duai 70% trong hai (02) narn 

lien tiep; 

b. Quan tri dieu hanh khong minh bach lam xung dOt lgi ich cua cac ben khach hang, 

c6 dong, HOi d6ng quan tri va can b6 cong nhan vien; 

c. Nang lac quan tri dieu hanh yeu kern tin nhi6m cua khach hang va can b6 cong 

nhan vien thAp duai 65%. 

8. H6i d6ng quan tri c6 the mien nhi6m T6ng giam d6c trong cac tnr6ng hop sau va b6 

nhi6m mot T6ng giam d6c mai thay the: 

a. Do nhu cau cong tac, dieu chuyen, luan chuyen nhan skr cua T6ng cong ty; 

b. Do sire kh6e khong dam bao de tiep tuc cong tac va co don tir chirc cua T6ng giam 

d6c. 

Dii&I 31. Thu. ks,  T4ng cong ty 

1. Khi xet thAy can thiet, Chu tich H6i d6ng quan tri tuyen citing thu ky cong ty de 116 

trg H6i d6ng quan tri va Chu tich H6i d'Ong quan tri thisc hien cac nghia vu thu6c 

thArn quyen theo quy dinh cua phap luAt va Dieu 16 T6ng ding ty. 

2. Thu ky T6'ng cong ty c6 cac quyen va nghia vu sau day: 

a. H6 trg t6 chirc tri6u tap hop Dai h'6i d6ng c6 &rig, H6i d6ng quan tri; ghi chep cac 

bien ban hop; 

b. HO' trg thanh vien H6i d6ng quan tri trong vi6c that hi6n quyen va nghia vu dugc 

giao; 

c. Ho trg H6i d6ng quan tri trong ap dung va thisc hi6n nguyen tac quan tri cong ty; 

d. 116 trg cong ty trong xay dung quan he c6 dOng va bao v6 quyen va lgi ich hgp phap 

cua c6 &nig; 
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d. H6' trg cong ty trong viec tuan Mil dung cac nghia vu cung cap thing tin, cong khai 

hOa thing tin va thu tuc hanh chinh. 

Dieu 32. Nguiri phu trach (pan tri Tiing cong ty 

1. Hii ding quan tri phai chi dinh it nh'at mot (01) nguOi lam Nguoi phu trach quan tri 
COng ty de ho trg hoat ding quan tri Ting Cling ty dugc tien hanh mot cach có hieu 
qua. Ngueli phu trach quan tri Cong ty có the kiem nhiem lam Thu 14 T6ng Cing 

ty theo quy dinh tai khoan 5 Dieu 156 Luat Doanh nghiep. 

2. Nguii phu trach quan tri Ong ty phai dap irng cac tieu chuan sau: 

a. CO hieu biet ve phap luat; 

b. KhOng dugc ding th6i lam viec cho cong ty kiem town dOc lap dang thuc hi'en kiem 
town cac bao cao tai chinh cua T6ng Cong ty; 

c. Cac tieu chuan khac theo quy dinh cua phap luat, Dieu le nay va quyet dinh cua Hii 

ding quan tri. 

3. Hii ding quail tri co the bai nhiem Ngueyi phu trach quan tri Cong ty khi can 
nhung khing trai vii cac quy dinh phap luat hien hanh ve lao ding. H6i ding quan 
tri có the 116 nhiem Trg 157Nguiri phu trach quan tri COng ty tay tong tiled diem. 

4. Nguari phu trach quan tri Ong ty có cac quyen va nghia vu sau: 

a. Tu van H'Oi ding quan tri trong viec to chic hop Dai hii ding c6 ding theo quy 
dinh va cac cong viec lien quan gifra C6ng ty va co ding; 

Chuan bi cac et* hopH6i ding guar' tri, Ban kiem soat
theo yeu cau cua Hii ding quan tri hoac Ban kiem soat; 

Tu van ve thu tuc cua cac cuic hop; 

Tham du cac cuic hop; 

Tu van thu tuc lap cac nghi quyet cua HOi ding quan tri phi.' hop vOi quy dinh cua 

phap luat; 

Cung cap cac thong tin tai chinh, ban sao bien ban hop HOi ding quan tri va cac 
thing tin khac cho thanh vien cua HOi ding quan tri va Kiem soat vien; 

Giam sat va bao cao Hoi ding quan tri ve hoat ding cong b6 thong tin dm 'Ring 

ding ty; 

Bao mat thing tin theo cac quy dinh cua phap luat va Dieu le nay; 

i. Cac quyen NIA nghia vu khac theo quy dinh cua phap luat, Dieu le nay va cac Quy 
dinh nii bi cua ting Cong ty. 

VIII. BAN KIEM SOAT 

Dieu 33. Thanh vien Ban kiem snit 

1. S6 luting thanh vien Ban kiem soat dm Ting ding ty la ba (03) thanh vien. 

b.  

c.  

d.  

e.  

f.  

g-

h. 

va Dai hii ding co ding 
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Cac thanh vien Ban kiem soat khong phai IA nguai trong ba phan Ice toan, al chinh 

dm Tang cong ty va khong IA thanh vien hay nhan vien cila cong ty kiem toan dac 

lap thuc hien kiem toan cac bao cao tai chinh dm cong ty trong 03 nam lien truck 

do Ara phai dap img dugc nhiing tieu chuan va dieu kien theo khoan 1 Dieu 169 Luat 

Doanh nghiep. 

Ban kiem soat bau mat (01) thanh vien lam Truang ban. Viec bau, mien nhiem, bai 

nhiem theo nguyen tac da so. Ban kiem soat phai co ham mat nira so Kiem soat vien 

thtrZmg tra tai Viet Nam. 

Tnrang Ban kiem soat phai co bang tat nghiep dai 'lac tra len thuac mat trong cac 

chuyen nganh kinh te, tai chinh, ke toan, kiem toan, luat, quan tri kinh doanh hoac 

chuyen nganh c6 lien quan den hoat clang kinh doanh cila Tang cong ty. Twang 

ban kiem soat co cac quyen va trach nhiem sau: 

a. Trieu Cap cuac hap Ban kiem soat; 

b. Yeu eau Hai clang quan tri, Tang giam d6c va cac can ba quail 1S,  khac cung cap cac 

thong tin lien quan a bao cao Ban kiem soat; 

c. Lap va 14 bao cao dm Ban kiem soat sau khi da tham khao y hen dm Hai clang 

quail tri de trinh Dai h'ai dong ca clang. 

2. Cac c6 dong c6 quyen gap so phieu bieu quyet dm timg nguai lai vai nhau de de cu 

cac frng vien Ban kiem soat: 

a. Co dong, nhOm ca clang so him tir 10% den duai 20% tong s6 ca phan c6 guy& 

bieu guy& dugc de cir tiii da mat img cir vien; 

b. Co (tong, nh6m c6 dong so him tir 20% den duai 30% tang so c6 phan co quyen 

Neu quyet dugc de cir t6i da hai img cir vien; 

c. Co dong, nhom c6 dong so hitu tir 30% den duai 40% ding s6 c6 phan c6 quyen 

bieu guy& dugc de cir tai da ba img cu vien; 

d. C6 dong, nh6m ca dong so him tir 40% den duai 50% tang so ca phan co quyen 

bieu guy& dugc de cir t6i da ban img cir vien; 

d. Co clang, nhom c6 dong so hitu tir 50% den duai 60% tang so ca phan co quyen 

Neu quyet dugc de cir tai da nam img Cu vien; 

e. Co dong, nhom ca dong so hiru tir 60% den dual 70% tong s6 ca phan co quyen 

bieu quyet dugc de cir cal da sau frng cir vien; 

Co &Ong, nhom ca Ong so hire tir 70% den dual 80% tang so ea phan co quyen 

bieu quy& dugc de dr Cal da bay img cir vien; 
g. 
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h. Co clang, nhem co dOng soy hiru to 80% den duai 90% tong so co phan co quyen 

bieu quyet dugc de dr toi da tam img cu vien. 

3. Truerng hop se luting cac img vien Ban kiem soat thOng qua de dr va img cir van 

khong du so luting can thiet, Ban kiem soat duang nhiem c6 the de cir them Ung cu 

vien hoac to chirc de cu theo ca the dugc Tong ding ty quy dinh tai Quy the not be 

ve quan tri ding ty. Ca che Ban kiem soat duang nhiem de cu img vien Ban kiem 

soat phai dugc cong bo re rang va phai dugc Dai hei ding co dong thong qua tnrac 

khi tien hanh de cu. 

4. Cac thanh vien dm Ban kiem soat do Dai hei dong co Ong bAu, nhiem kY cua 

thanh vien Ban kiem soat kh6ng qua 05 nam; thanh vien Ban kiem soat c6 the dugc 

bAu lai vai s6 nhiem kY khOng han che. 

5. Thanh vien Ban kiem soat bi mien nhiem trong the truerng hop sau: 

a. Ithong con du tieu chuan va dieu kien lam kiem soat vien theo quy dinh tai Dieu 

169 Luat Doanh nghiep; 

b. Thanh vien do tir chirc bang met van ban thong bao dugc gfri den trp se( chink cua 

Tong cong ty va dugc chap thuan. 

6. Thanh vien Ban kiem soat bi bai nhiem trong cac tnrerng hop sau day: 

a. Khong hoan thanh nhiem vi, cong viec dugc phan cong; 

b. Ithong thpc hien quyen va nghia vi cua minh trong 06 thang lien tic, trir tn.rang 

hop bat kha khang; 

c. Vi pham nhieu Ian, vi pham nghiem trong nghia vi cua Kiem soat vien theo quy 

dinh cua Luat Doanh nghiep va Dieu le Tong ding ty; 

d. Tnrong hgp khac theo nghi quyet Dai hei dong co dong. 

Di'u 34. Quy'en han va trach nhiem ciia Ban ki'm soat 

1. Ban kiem soat co quyen han va trach nhiem theo quy dinh tai Dieu 170 Luat Doanh 

nghiep, Luat ChUng khoan, Dieu le nay va nhimg quyen han va trach nhiem sau 

day: 

a. De xuat 1pa chon cong ty kiem toan dee lap, mirc phi kiem toan va MO van de co 

lien quan; 

b. Thao Juan 	kiem toan vien dee lap ve tinh chat va pham vi kiem toan trtrOc khi 

bat dau viec kiem toan; 

c. Xin y kien to van chuyen nghiep dee lap hoac to van ve phap ly va dam bao sir 

tham gia ena nhung chuyen gia ben ngoai Tong cong ty 	kinh nghiem trinh do 
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chuyen mon phii hop vao cong viec cua Ting ding ty neu thAy can thiet; 

d. Kiem tra cac bao cao tai chinh Liam, sau thang va q4; 

d. Thao luSn ve nhang van de khO khan va tin tai phat hien tit cac ket qua kiem toan 

giita kS,  hoSc cuii kS,  ding nhu MO van de ma kiem toan vien dOc lap muin ban 

bac; 

e. Xem xet thu quan ly cua kiem toan vien d'Oc lap va y kien phan hoi dm ban quan ly 

Ting cong ty; 

g. Xem xet bao cao dia Ting cong ty ve cac he thing kiem soat not 130 tusk khi HOi 

ding quan tri chap thuSn; 

h. Xem xet nhfrng ket qua dieu tra not 130 va y kien phan hii dm ban quan 

i. Co quyen tham du va tham gia thao lulan tai cac cuOc hop Dai hOi ding co (long, 

HO ding quan tri va cac cuOc hop khac cila Ting cong ty; 

k. Chiu trach nhiem throe co &Ong ve hog &Ong giam sat cua minh. Bao cao tai Dai hOi 

ding co ding theo quy dinh dm Lust Doanh nghi'ep. 

2. Thanh vien I-10i ding quail tri, Ting giam doc va can 130 quan fy khac phai cung cap 

day du, chinh xac, kip th6i thong tin va tai lieu ve ding tac quan ly, dieu hanh va 

hog ding kinh doanh cua Ting dog ty theo yeu cSu dm Ban kiem soat. Thu 14 

Ting cong ty phai bao dam rang toan bO ban sao cac thong tin tai chinh, cac thOng 

tin khac cung cap cho cac thanh vien flOi ding quan tri va ban sao cac Bien ban hop 

HO ding quan tri phai dugc cung cap cho thanh vien Ban kiem soat vao ding thi 

diem chung dugc cung cap cho 1-1Oi ding quan tri. 

3. Ban kiem soat có the ban hanh cac quy dinh v'e cac cuOc hop dia Ban kiem soat va 

cach thirc hog Ong dm Ban kiem soat. Ban kiem soat phai hop thi thieu hai (02) 

fan mot nam va so lacing thanh vien tham gia cac cuOc hop toi thieu la hai (02) 

ngu6i. 

4. Mix thu lao dia cac thanh vien Ban kiem soat do Dai hOi ding c6 (tong guy& dinh. 

Thanh vien dm Ban kiem soat dugc thanh toan cac khoan chi phi di lai, khach sari 

va cac chi phi phat sinh mot cach hop fy khi ho tham gia cac cuOc hop dm Ban 

kiem soat hoc thuc thi cac hoat &Ong khac dm Ban kiem soat. 

IX. TRACH NHItM Cf1A THANH VIEN HOI BONG QUAN TRI, BAN KIEM 

SOAT, TONG GIAM DOC VA CAN BO QUAN LY 

Di&I 35. Trach nhiOn can trcing 

Thanh vien I-10i ding quan tri, NguOi dai dien theo phap lust dia Ting Cong ty, 
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thanh vien Ban kiem soat, Ban Ting giam dic va can b9 quail 1ST khac c6 trach 

nhiem thuc hien cac nhiem vu cua minh , ke Ca nhang nhiem vu \Teri tu cach thanh 

vien cac tieu ban dm HOi ding quan tri, mot cach trung thtrc vi lgi ich cao nhat cua 

Ting cong ty va \Terri mirc d9 can trong va theo phuorng thirc ma ho tin la vi lgi ich 

cao nhat dm Ting Cong ty. 

Di'eu 36. Trach nhiOt trung thkrc va tranh cac xung d91 v'e quy&I 19i 

1. Thanh vien H9i ding quan tri, thanh vien Ban kiem soat, Ting giam die va can bO 

quan 1ST khac kh6ng dugc phep sir dung nhung co.  h9i kinh doanh c6 the mang Lai lgi 

ich cho Ting cong ty vi muc dich ca nhan; ding theri khong dugc sir dung nhiing 

thong tin c6 dugc nher chirc vu cua minh de tu lgi ca nhan hay a phuc vu lgi ich 

cua to chirc hoac ca nhan khac. 

2. Thanh vien H9i ding quail tri, thanh vien Ban kiem soat, Ting giam die va nguari 

quan 1ST khac co nghia vu thong bao bang van ban cho H9i ding quan tri, Ban kiem 

soat ve cac giao dich gift Ting cong ty, cong ty con, ding ty khac do Ting cong ty 

nam quyen kiem soat tren 50% troy len von dieu le v6i chinh dii tugng d6 hoac 

nhung ngued co lien quan cua dii tugng d6 theo quy dinh cua phap luat. Den vai cac 

giao dich neu tren do Dai h9i ding co ding hoac H9i ding quan tri chap thuan, 

Ting cong ty phai thus hien cong b6 thong tin ve cac ngl-n quy'et nay theo quy dinh 

cua phap luat chimg khoan ve cong b6 thing tin. 

3. Trir truing hop Dai h9i ding co ding c6 quy& dinh khac, Ting cong ty kh6ng cap 

cac khoan vay hoac bao lanh cho cac thanh vien H9i ding quan tri, thanh vien Ban 

kiem soat, Ban Ting giam dic, can b9 quan 1ST khac va nhung nguori c6 lien quan 

tori cac thanh vien neu ten hoac phap nhan ma nhung nguori nay c6 cac lgi ich tai 

chinh, trir twang hop cong ty dai chimg va to chirc co lien quan tori thanh vien nay 

la the dog ty trong ding tap doan hoac cac cong ty hoat &Ong theo nhom cong ty, 

bao gom cong ty me - cong ty con, tap doan kinh to va phap luat chuyen nganh co 

quy dinh khac hoac cac khoan vay hoac bao lanh neu tren da dugc Dai hOi ding co 

ding chap thuan. 

4. Giao dich gitra Ting cong ty vei mot hoac nhieu thanh vien H9i ding quan tri, 

thanh vien Ban kiem soat, Ting giam dic, nguori dieu hanh khac va cac ca nhan, to 

chirc c6 lien quan den cac dii tugng nay khong bi vo hieu trong cac truong hop sau 

day: 

a) Den vai giao dich c6 gia tri nhO horn hoac bang 20% tong gia tri tai san dugc ghi 

trong bao cao tai chinh gan nhat, nhung not dung quan trong ciia hop ding hoac 

giao dich cling nhu cac mii quan he va lgi ich cua thanh vien H9i ding quan tri, 
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thAnh vien Ban kiem soat, T6ng giam d6c, ngu6i dieu hanh khac da dugc bao cao 

1-10i d0ng quan tri va dugc 1-10i d6ng quail tri th6ng qua bang da s6 phieu tan thAnh 

cua nhung thAnh vien I-16i d'ong quan tri khong c6 lgi ich lien quan; 

b) D6i vOi giao dich co gia tri lon hon 20% hoc giao Bich an den gia tri giao dich 

phat sinh trong yang 12 thing k'e tir ngay thuc hien giao dich dau tien c6 gia tri tir 

20% troy len tong gia tri tai san dugc ghi trong bao cao tai chinh gin nhat, nhiing not 

dung quan trong cua giao dich nay ding nhu m6i quan he va lgi ich cua thAnh vien 

MI dog quan tri, thanh vien Ban kiem soat T6ng giam d6c, ngu6i dieu hanh khac 

dä duoc ding b6 cho cac c6 dong va. dugc Hai hOi d'Ong c6 &Mg thong qua bang 

phi'eu bieu quyet cua cac co dong khong co lgi ich lien quan. 

5. ThAnh vien 110i d6ng quan tri, thAnh vien Ban kiem soat, Ban T6ng giam d6c, can 

bg quan 1S,  khac va nhfing ngued c6 lien quan vori cac thanh vien neu ten khong 

duoc sir dung cac thong tin chua dugc phep cong b6 cua Teing cong ty ho5c tiet 10 

cho nguoi khac de that hien cac giao dich co lien quan. 

Dihi 37. Trach nhik'm vt thi§t hai va boi thirifng 

1. Thanh vien Hoi dtmg quan tri, thAnh vien Ban kiem soat, Ban T6ng giam d6c va 

can bg quail 1S( khac vi pham nghia vg, trach nhiem quy Binh tai Dieu 35 va 36 Dieu 

le nay thi phai chit' trach nhiem va b6i thueng nhung thiet hai do hAnh vi vi pham 

cua minh gay ra. 

2. Tong cong ty 136i thuarng cho nhung ngu6i d'A, clang ho5c co the tri thAnh mgt ben 

lien quan trong cac vg khieu nai, kien, khai t6 (bao g6m cac vg vi'ec dan su, hanh 

chinh N/A khong phai IA cac vg kien do Timg cong ty la nguai khai kien) neu ngueri 

dO da hoc dang la thAnh vien HOi d6ng guar' tri, can 110 quan 1ST, nhan vien ho5c IA 

dai dien dugc T6ng cong ty uST quyen hoc ngtr6i do d5 hoc dang lam theo yeu eau 

cua T6ng cong ty vai to each thAnh vien Hoi cl6ng quan tri, can b0 quail V/, nhan 

vien ho5c dai dien theo uSi quy& cua T6ng cong ty vii dieu kien ngutri dO da hAnh 

dgng trung that, can trong, man can vi lgi ich hoc khong mau than hay ch6ng lai 

lgi ich cua T6ng cong ty, ten co so' tuan thillu5t phap va khong co bang chimg xac 

nh5n rang ngu6i d6 c15 vi pham nhiing trach nhiem cua minh. Khi that hien chirc 

Wang, nhiem vg hoc thuc thi cac dog viec theo fly quyen cua T6ng cong ty, thAnh 

vien 1-10i doing quail tri, thanh vien Ban kiem soat, can bo quan.17, nhan vien ho5c lA 

dai dien theo uy quyen cua T6ng cong ty dugc T6ng cong ty b0i thuong khi tor 

thanh mot ben lien quan trong cac vg khieu nai, kien, kheri t6 (trir cac vg kien do 

T6ng cong ty IA nguOi khai kien) trong cac truing harp sau: 

a. D5 hAnh dgng trung that, can tong, man can vi lgi ich va khong mau thuAn vai lgi 
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ich cua T6ng cOng ty; 

b. Tuan thit lust phap va kh6ng CO bang chimg xac nhan da kh6ng thuc hien trach 

nhiem cita minh. 

3. Chi phi 136i thugng bao g6m cac chi phi phat sinh (Ice Ca phi thue lust su), chi phi 

phan quyet, cac khoan tien phat, cac khoan phai thanh town phat sinh trong thtyc to 

hoac dugc coi la mirc hop 17 khi giai quy& nhi-mg vu viec nay trong khuon kh6 lust 

phap cho phep. T6ng cong ty c6 the mua bao hiem cho nhang ngtrgi do de tranh 

nhang trach nhiem b6i thuomg neu tren. 

X. QUYEN DIEU TRA SO SACH VA HO SO TONG CONG TY 

Dieu 38. Quyen dieu tra so sach va ho so' 

1. Co (long hoac nhOm c6 dong de cap tai Dieu 24 khoan 4 va Dieu 33 khoan 2 Dieu le 

nay c6 quyen trisc tier,  hoac qua ngtrgi dugc uST quyen, giri van ban yeu cat' dugc 

kiem tra danh sach c6 dOng, the bien ban hop Dai h6i d6ng c6 dong va sao chup 

hoSc trich lyc cac h6 so do trong 	lam viec va tai trct soy chinh cua T6ng ding ty. 

Yeu cau kiem tra do dai dien dugc uST quyen cua c6 dong phai kern theo gia'y uS,  

quyen cua c6 (long ma nguori do dai dien hoSc mot ban sao ding chimg cua giAy uS,  

quyen nay. 

2. Thanh vien H6i d6ng quan tri, thanh vien Ban kiem soat, T6ng giam d6c va can b6 

quan b% khac c6 quyen kiem tra s6 dang ky c6 dong cua T6ng cong ty, danh sach co 

(long va nhang s6 sach va h6 so khac cua T6ng cong ty vi nhang myc dich lien 

quan tOi chirc vg cua minh vai dieu ki'en cac thong tin nay phai dugc bao mat. 

3. T6ng cong ty phai ltru Dieu le nay va nhung ban sira d6i b6 sung Dieu le, Giay 

chimg nhan dang ky doanh nghiep, cac quy che, cac tai lieu chimg minh quyen soy 

hi u tai san, nghi quyet Dai hOi d6ng c6 Ong va H6i d6ng quan tri, bien ban hop 

Dai h6i dong c6 dong va H6i d6ng quan tri, cac bao cao cua HOi d6ng quan tri, cac 

bao cao dia. Ban kiem soar, bao cao tai chinh nam, s6 sach ke toan va bAt cir giay tg 

nao khac theo quy dinh cua phap lust tai try sb chinh. 

4. Dieu le nay dugc cong b6 tren Website: www.tlg.com.vn  

XI. CONG NHAN VIEN, CAC TO CHtrc BANG VA DOAN THE 

Dieu 39. Cong Wan vien, cac to chtirc Ding va Doan the 

1. T6ng giant d6c phai lap ke hoach de HOi ding quan tri thOng qua cac van de lien 

quan den viec tuyen dung, cham dirt HDLD, luang, bao hiem xa h6i, phitc lgi, khen 

thuang va 14 lust d6i 	ngugi lao dOng va can b6 quart ly thugc tham quyen xem 
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xet, quy& dinh cua H6i d6ng quan tri. 

2. Cac to chirc Dang va Doan the trong T6ng cong ty hog d6ng trong khuon kh6 Hien 

phap, phap luat va theo Dieu le cua to chirc. T6ng giam d6c phai lap Ice hoach de 

H6i d6ng quan tri thong qua cac van de lien quan den m6i quan he cfla T6ng cong 

ty vai cac to chirc Dang va doan the theo cac chuan muc, thOng le, cac quy the cita 

T6ng cong ty va quy dinh cua phap luat hien hanh. 

XII. PHAN PHOI LOCI NHU.8N 

Dieu 40. Phan phi loi nhuan 

1. Dai hOi d6ng c6 (long c6 the cong b6 va quy& dinh mire chi tra c6 tirc va hinh thirc 

chi tra c6 tirc hang nam tir lgi nhuan dugc gift' lai cua T6ng dog ty. 

2. Theo quy dinh cua Luat Doanh nghiep, H6i dong quan tri co the quy& dinh tam 

Cmg/thanh toan c6 tirc gifra ky neu xet thay viec chi tra nay phi hop vOi kha nang 

sinh 16i cua T6ng cong ty. 

3. Tting cong ty khong thanh toan lai cho khoan tien tra c6 tirc hay khoan tien chi tra 

lien quan tai mot log c6 phieu.. 

5. H6i ding quan tri co the de nghi Dai h6i d6ng c6 dOng thOng qua viec thanh toan 

toan b6 hoac mot phan c6 tirc bang co phieu va H6i d6ng quan tri la co quan thuc 

thi quy& dinh nay. 

5. Truerng hop c6 tire hay nhang khoan tien khac lien quan tai mot loci c6 phieu dugc 

chi tra bang tien mat, T6ng cong ty phai chi tra bang tien d6ng Viet Nam. Viec chi 

tra c6 the thuc hien truce tiep hoac thong qua cac ngan hang tren co so cac thong tin 

chi tit ve ngan hang do c6 Ong cung cap. Truarng hop T6ng cong ty da chuyen 

khoan theo dung cac thong tin chi tit -%/s ngan hang do c6 dong cung cap ma c6 

Ong d6 khOng nhan dugc tien, T6ng cong ty kh6ng phai chiu trach nhi'em ve khoan 

tien T6ng cong ty chuyen cho c6 dong dip htfang. Viec thanh Wan c6 tire d6i vai 

cac c6 phieu niem yet tai Soy giao dich chimg khoan co the dugc tien hanh thong 

qua cong ty chimg khoan hoac Trung tam luu 14 chimg khoan Viet Nam. 

6. Can Cu Luat Doanh nghi'ep, Luat Chung khodn, H6i d6ng quan tri thOng qua nghi 

quyet xac dinh mot ngay cu the de ch6t danh sach c6 Ong. Can cu theo ngay dO, 

nhang nguOi clang 14 vai to each c6 (long hoac nguOi ser hitu cac chimg khoan khac 

dugc quyen nhan c6 tirc, lai suat, phan ph6i lgi nhuan, nhan c6 phieu, nhan thong 

bao hoac quyen khac. 

7. Cac van de khac lien quan den phan ph6i lgi nhuan dugc thuc hien theo quy dinh 

cua phap luat va theo quy& dinh cua Dai h6i d6ng c6 don. 
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XIII. TAI KHOAN NGAN HANG, QUY DU TRii, NAM TAI CHiNH VA HE 

THONG KE TOAN 

Dii'u 41. TM khan ngfin hang 

1. T6ng cong ty ma tai khoan tai cac ngan hang Viet Nam hoac tai cac ngan hang 

ntrac ngoai dugc phep hoat Ong tai Viet Nam. 

2. Theo sir chap thuan trtrac dm co quan c8 tham quyen, trong twang hop can thi'et, 

T6ng ding ty có the ma tai khoan ngan hang a nu& ngoai theo cac quy dinh cua 

phap luat. 

3. T6ng cong ty tien hanh tat ca cac khoan thanh toan va giao dich ke toan thong qua 

cac tai khoan tien Viet Nam hoac ngoai to tai cac ngan hang ma T6ng cong ty ma 

tai khoan. 

Ditu 42. Nam tai chinh 

Nam tai chinh cua T6ng cong ty bat dau tir ngay dau tien caa thing 01 hang nam va 

ket thfic vao ngay thir 31 dm thing 12 ding nam. Nam tai chinh dau tien bat dau to 

ngay cap Giay chirng nhan dang ky doanh nghiep va ket thitc vao ngay thir 31 cila 

thing 12 dm nam do. 

Di&I 43. C14 do ke than 

1. Che d6 ke toan T6ng cong ty sir dung la Che d6 Ke toan Viet Nam (VAS) hoac the 

d6 ice toan khac dugc B6 Tai chinh chap thuan. 

2. Tang ding ty lap se) sach ke toan bang ti'eng Viet. T6ng cong ty kru gift h6 so k'e 

toan theo loci hinh cua cac hoat dOng kinh doanh ma T6ng cong ty tham gia. Nhung 

116 so nay phai chinh xac, cap nhat, co he thing va phai du de chirng minh va giai 

trinh cac giao dich cira T6ng cong ty. 

3. T6ng cong ty sir dung deng Viet Nam lam don vi tien to dimg trong ke toan. 

XIV. BAO CAO THIAING MEN, TRACH NHItM CONG BO THONG TIN, 

THONG BAO RA CONG CHUNG 

Di4u 44. Ban can tai chinh nam, sau thing va quS,  

1. T6ng cong ty phai lap va hohn thanh viec kiem toan bao cao tai chinh nam theo quy 

dinh cua phap luat, thkrc hi'en bao cao va ding b6 thong tin theo cac quy dinh cua 

phap luat ve chirng khoan va thi truang chang khoan hien hanh. 

2. Bao cao tai chinh nam phai bao g6m bao cao ket qua hoat dOng kinh doanh phan 

anh mot cach trung thgc va khach quan tinh hinh ve lai va to cua T6ng cong ty 
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trong nam tai chinh, bang can d6i ke toan phan anh mot cach trung thuc va khach 

quan tinh hinh hoat d6ng cua tOng cong ty tinh den thgi diem lap bao cao, bao cao 

km chuyen tien to va thuyet minh bao cao tai chinh. 

3. T6ng ding ty phai lap va cong b6 cac bao cao sau thang va quy theo cac quy dinh 

cua phap luat. 

4. Cac bao cao tai chinh dugc kiem toan (bao g6m y kien cua kiem toan vien), bao cao 

sau thang va qu)",  cita T6ng cong ty phai dugc cong b6 teen website cira T6ng cong 

tY• 

Di&I 45. Bac) cao thuirng nien 

T6ng cong ty phai lap va cong 1)6 Bao cao thugng nien theo cac quy dinh cua phap 
luat ve chirng khoan va thi trugng chimg khodn. 

XV. KIEM TOAN TONG CONG TY 

foi'u 46. Ki'm town 

1. Dai h6i d6ng c6 (long thuOng nien chi dinh mot hoac mot vai Cong ty kiem toan 

d6c lap, hoat d6ng hop phap tai Viet Nam va du tieu chuan kiem toan bao cao tai 

chinh cua T6ng Cong ty hoac thOng qua danh sach cac COng ty kiem toan d6c lap 

do Ban kiem soar, H'6i dong quan tri de xuat va fly quyen cho Hei d6ng quail tri 

quy& dinh lira chon mot trong s6 cac don vi nay tien hanh cac hoat d6ng kiem toan 

T6ng cong ty cho nam tai chinh tiep theo dua tren nhang dieu khoan va dieu kien 

thoa thuan Arai H6i d6ng quan tri. T6ng cong ty phai chuan bi va giri bao cao tai 

chinh nam cho Cong ty kiem toan d6c lap sau khi ket thitc nam tai chinh. 

2. Cong ty kiem toan d6c lap kiem tra, xac nhan va bao cao ve bao cao tai chinh nam 

phan anh cac khoan thu chi dm T6ng cong ty, lap bao cao kiem toan va trinh bao 

cao do cho H6i dong quan tri trong yang hai (02) thang ke tir ngay ket thirc nam tai 

chinh. 

3. Ban sao cua bao cao kiem toan dugc giri dinh kern bao cao tai chinh nam cua T6ng 

cong ty. 

4. Kiem toan vien thuc hien viec kiem toan T6ng cong ty dugc phep tham du cac cu6c 

hop DO h6i &Ong co 'Jong va dugc quyen nhan cac thOng bao va cac thong tin khac 

lien quan den Dai 116i d6ng c6 dong ma cac c6 dOng dugc quyen nhan va dugc phat 

bieu y kien tai dai 116i ve cac van de co lien quan den kiem toan. 

XVI. CON DAU 

Di&J. 47. Con dAu 
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1. HOi dong quail tri guy& dinh so luting, hinh thirc, not dung va mL con dAu chinh 

thirc dm IOng Cong ty, chi nhanh, van phong dai dien va con dAu dugc khAc, clang 

14 theo quy dinh cila LuAt Doanh nghiep. 

2. HOi dOng quan tri, TOng giam dOc sir dung va quan 1Y con dAu theo quy dinh ciia 

phap luAt hien hanh. 

XVII. CHAM DIET HOAT DONG VA THANH 1,1"( 

Dieu 48. Giai the T6ng cong ty 

1. TOng cong ty c6 thebi giai the trong nhang truOng hop sau: 

a) Ket thilc thoi han hoat dOng da ghi trong Dieu le cong ty ma khOng có quyet dinh 

gia han; 

b) Theo nghi quy6t, guy& dinh dm Dai hOi dong co don; 

c) Bi thu hi5i GiAy chirng nhAn dang 147 doanh nghiEp, trir truilng hop LuAt Quan 1y 

thue co quy dinh khac; 

d) Cac truarng hgp khac theo quy dinh dm phap luAt. 

2. Viec giai the TOng cong ty truOc thoi han (Ice ca thOi han da gia han) do Dai hOi 

dZing c6 (long quy& dinh, WO &mg quan tri thuc hien. Quyet dinh giai the nay phai 

dugc thong bao holac phai dugc chAp thuAn bb i co quan cc') thAm quyen (n6u bat 

buOc) theo quy dinh. 

Dieu 49. Thanh 1S,  

1. Tofii thieu sau (06) thang till& khi ket thiic thed han hog dOng dm TOng cong ty 

hoc sau khi co mot guy& dinh giai the TOng cong ty, HOi ding quan tri phai thanh 

lap Ban thanh li Om ba (03) thanh vial. Hai (02) thanh vien do Dai hOi &Ong co 

dOng chi dinh va mot (01) thanh vien do HOi ding quan tri chi dinh tir mot TOng 

cong ty kiem toan dOc lap. Ban thanh 1S,  chuAn bi cac quy the hoat &Ong dm minh. 

Cac thanh vien dm Ban thanh V,  co the dugc lua chon trong so than vien Tiing 

cong ty hoc chuyen gia dOc lap. Tat ca cac chi phi lien quan den thanh Vi dugc 

TOng cong ty uu tiEn thanh toan truac cac khoan ng khac dm TOng cong ty. 

2. Ban thanh V/ co trach nhiem bao cao cho co quan dang 14 kinh doanh ve ngay 

thanh llap va ngay bat dAu hoat Ong. Ke tir thOi diem dO, Ban thanh V/ thay mat 

TOng cong ty trong tat ca cac cong viec lien quan den thanh 1/ TOng cong ty truac 

Toa an va cac co quan hanh chinh. 

3. Tien thu dugc tir viec thanh ljT dugc thanh toan theo thir to sau: 

a) Cac chi phi thanh lf; 
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cua 
b) Cac khoan no luorng, trg cap thOi viec, bao hiem xa h6i va cac quyen lgi khac 

ngtr6i lao d6ng theo thea uOrc lao Ong tap the va hop d6ng lao d6ng dal4 ket; 

c) Ng thue; 

d) Cac khoan no khac cua T6ng cong ty; 

d) Phan con lai sau khi da thanh town tat ca cac khoan ng tir inkic (a) den (d) tr'en day 

dugc chia cho cac c6 dong. Cac c6 phan uru dai dugc tru tien thanh town truac.. 

XVIII. GIAI QUYET TRANH CHAP NO BO 

Dieu 50. Giai quyet tranh chip not be 

1. Tru6ng hgp phat sinh tranh chap hay khieu nai co lien quan tai hoat dong cua 'Ping 

cong ty hay Uri quyen va nghia vu cua cac co (long theo quy dinh tai Dieu le T6ng 

ding ty, Luat Doanh nghiep, cac luat khac hoac cac quy dinh hanh chinh quy dinh 

gifra: 

a. Co dong vai T6ng cong ty; 

b. Co dong vai H6i d6ng quan tri, Ban kiem soat, Ban T6ng giam d6c hay can b6 quan 

ly cao cap. 

Cac ben lien quan c6 gang giai quy& tranh chap dO th6ng qua thucmg luting va hoa 

giai. Trir tru6ng hop tranh chap lien quan tori H6i d6ng quan tri hay Chu tich H6i 

clang quan tri, Chu tich H6i &Ong quan tri chu tri viec giai quyet tranh chap va yeu 

cau tong ben trinh bay cac yeti to thkrc tin lien quan den tranh chap trong yang 60 

ngay lam viec ke tir ngdy tranh chap pink sinh. Tnx6ng hop tranh chap lien quan tai 

H6i d6rig quan tri hay Chu tich H6i d6ng quan tri, bat cu ben nao ding co the yeu 

cau chi dinh mot chuyen gia d6c lap de hanh d6ng vOi to cach la trong tai cho qua 

trinh giai quyet tranh chap. 

2. Tru6ng hop khong dat dugc quyet dinh hoa giai trong yang sau (06) tuan tir khi bat 

dau qua trinh hoa giai hoac nett guy& dinh cua trung gian hoa giai khong dugc cac 

ben chap nhan, bat cir ben nao ding CO the dua tranh chap do ra Trong tai kinh t6 

hoac Toa an c6 tham quyen cua Viet Nam de giai quyet tranh chap. 

3. Cac ben to chiu chi phi dia minh co lien quan tOi thu tkic thucmg luting va hoa 

Viec thanh town cac chi phi dia Toa an dugc thkrc hien theo phan quyet cua Toa an. 

XIX. BO  SUNG VA SIYA DOI DIEU LE 

Dieu 51. 136 sung va sira del Dieu le 

1. Viec to6 sung, sira dO'i Dieu le nay phai dugc Dai h6i d6rig c6 Ong xem xet guy& 

dinh. 

2. Trong tru6ng hop co nhUng quy dinh cua phap luat c6 lien quan den hoat d6ng cua 
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NGU'Ol 04.1 DILEN THEO PHAP LU 

T6ng cong ty chua dugc de cap trong ban Dieu le nay hoac trong trutmg hop co 

nhang quy dinh mai cita phap luat khac vai nhimg dieu khoan trong Dieu le nay thi 

nhirng quy dinh dm phap luat dO ducmg nhien dugc dp dung va dieu chinh hoat 

d6ng cilia T6ng tong ty. 

XX. NGAY HIEU LliC 

Dieu 52. Ngay hieu hrc 

1. Ban Dieu l' nay g6m 20 Chucmg 52 Dieu, dugc Dai h6i d6ng c6 dOng that tri 

thong qua va co hieu lvc ke tir ngay 21/04/2023 

Cac Ban dieu le T6ng Cong ty Thang Long - CTCP va cat Phu lvc sfra d6i, b6 sung 

dm cac Ban dieu le dugc 14, ban hanh tnrac day se het hieu lvrc ke tir then diem ban 

Dieu le nay co hieu ltrc. 

2. Dieu le dugc lap thanh 03 ban co gia tri phap 1ST nhu nhau, luu trir tai Van phong 

T6ng ding ty. 

3. Dieu le nay la duy nh'at va chinh thirc cila T6ng cong ty. 

4. Cac ban sao hoac trich lvc Dieu le T'Ong cong ty, phai c6 chit 14r cila Chu tich H6i 

d6ng quan tri hoac Nguai dal dien theo phap luat mai CO gia tri. 

Chu kST dm Ngtrai dai dien theo Phap luat cu ong Cong ty. 

Nguyen Vkst HA 
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